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PART | 
Special Note Regarding Forward-Looking Statements and Projections 


This Annual Report on Form 10-K and oral statements made from time to time by representatives of the 
Company may contain or incorporate by reference certain statements that are not historical facts, including, most 
importantly, information concerning possible or assumed future results of operations of the Company. Those 
statements, as well as statements preceded by, followed by, or that include the words “may,” “believes,” “plans,” 
“expects,” “anticipates,” or the negation thereof, or similar expressions, constitute “forward-looking statements” 
within the meaning of the Private Securities Litigation Reform Act of 1995 (the “Reform Act”). All statements that 
address future operating, financial or business performance; strategies or expectations; future synergies, efficiencies or 
overhead savings; anticipated costs or charges; future capitalization; and anticipated financial impacts of recent or 
pending transactions are forward-looking statements within the meaning of the Reform Act. The forward-looking 
statements are based on our expectations at the time such statements are made, speak only as of the dates they are 
made and are susceptible to a number of risks, uncertainties and other factors. Our actual results, performance and 
achievements may differ materially from any future results, performance or achievements expressed or implied by our 
forward-looking statements. For all of our forward-looking statements, we claim the protection of the safe harbor for 
forward-looking statements contained in the Reform Act. Many important factors could affect our future results and 
could cause those results to differ materially from those expressed in or implied by the forward-looking statements 
contained herein. Such factors, all of which are difficult or impossible to predict accurately, and many of which are 
beyond our control, include, but are not limited to, the following: 


* competition, including pricing pressures, couponing, aggressive marketing and the potential impact of 
competitors’ new unit openings on sales of Wendy’s restaurants; 


* consumers’ perceptions of the relative quality, variety, affordability and value of the food products we offer; 


* food safety events, including instances of food-borne illness (such as salmonella or E. coli) involving 
Wendy’s or its supply chain; 


* consumer concerns over nutritional aspects of beef, poultry, french fries or other products we sell, concerns 
regarding the ingredients in our products and/or cooking processes used in our restaurants, or concerns 
regarding the effects of disease outbreaks, epidemics or pandemics impacting the Company’s customers or 


food supplies; 
* the effects of negative publicity that can occur from increased use of social media; 


* success of operating and marketing initiatives, including advertising and promotional efforts and new 
product and concept development by us and our competitors; 


* the impact of general economic conditions and increases in unemployment rates on consumer spending, 
particularly in geographic regions that contain a high concentration of Wendy’s restaurants; 


* changes in consumer tastes and preferences, and in discretionary consumer spending; 


* changes in spending patterns and demographic trends, such as the extent to which consumers eat meals 
away from home; 


* certain factors affecting our franchisees, including the business and financial viability of franchisees, the 
timely payment of such franchisees’ obligations due to us or to national or local advertising organizations, 
and the ability of our franchisees to open new restaurants in accordance with their development 
commitments, including their ability to finance restaurant development and remodels; 


* changes in commodity costs (including beef, chicken and corn), labor, supplies, fuel, utilities, distribution 
and other operating costs; 


* availability, location and terms of sites for restaurant development by us and our franchisees; 
* development costs, including real estate and construction costs; 


* delays in opening new restaurants or completing remodels of existing restaurants, including risks associated 
with the Image Activation program; 


* the timing and impact of acquisitions and dispositions of restaurants; 


* anticipated or unanticipated restaurant closures by us and our franchisees; 


* our ability to identify, attract and retain potential franchisees with sufficient experience and financial 
resources to develop and operate Wendy’s restaurants successfully; 


* availability of qualified restaurant personnel to us and to our franchisees, and the ability to retain such 
personnel; 


* our ability, if necessary, to secure alternative distribution of supplies of food, equipment and other 
products to Wendy’s restaurants at competitive rates and in adequate amounts, and the potential financial 
impact of any interruptions in such distribution; 


* availability and cost of insurance; 
* adverse weather conditions; 
* availability, terms (including changes in interest rates) and deployment of capital; 


* changes in, and our ability to comply with, legal, regulatory or similar requirements, including franchising 
laws, payment card industry rules, overtime rules, minimum wage rates, wage and hour laws, government- 
mandated health care benefits, tax legislation, federal ethanol policy and accounting standards; 


* the costs, uncertainties and other effects of legal, environmental and administrative proceedings; 
* the effects of charges for impairment of goodwill or for the impairment of other long-lived assets; 
* the effects of war or terrorist activities, or security breaches of our computer systems; 


* the difficulty in predicting the ultimate costs associated with the sale of company-owned restaurants to 
franchisees, employee termination costs, the timing of payments made and received, the results of 
negotiations with landlords, the impact of the sale of restaurants on ongoing operations, any tax impact 
from the sale of restaurants, and the future impact to the Company’s earnings, restaurant operating 
margins, cash flow and depreciation; 


* the difficulty in predicting the ultimate costs that will be incurred in connection with the Company’s plan 
to reduce its general and administrative expense, and the future impact on the Company’s earnings; 


* the possibility that the Company will not be able to recapitalize its balance sheet on acceptable terms, as 
well as risks associated with such plan, including the ability to generate sufficient cash flow to meet 
increased debt service obligations, compliance with operational and financial covenants, and restrictions on 
the Company’s ability to raise additional capital following completion of a recapitalization transaction; and 


* other risks and uncertainties affecting us and our subsidiaries referred to in this Annual Report on Form 
10-K (see especially “Item 1A. Risk Factors” and “Item 7. Management’s Discussion and Analysis of 
Financial Condition and Results of Operations”) and in our other current and periodic filings with the 
Securities and Exchange Commission. 


All future written and oral forward-looking statements attributable to us or any person acting on our behalf are 
expressly qualified in their entirety by the cautionary statements contained or referred to in this section. New risks and 
uncertainties arise from time to time, and it is impossible for us to predict these events or how they may affect us. We 
assume no obligation to update any forward-looking statements after the date of this Annual Report on Form 10-K as 
a result of new information, future events or developments, except as required by Federal securities laws. In addition, 
it is our policy generally not to endorse any projections regarding future performance that may be made by third 
parties. 


Item 1. Business. 
Introduction 


The Wendy’s Company (“The Wendy’s Company”) is the parent company of its 100% owned subsidiary 
holding company Wendy’s Restaurants, LLC (“Wendy’s Restaurants”). Wendy’s Restaurants is the parent company 
of Wendy’s International, LLC, formerly known as Wendy’s International, Inc. (““Wendy’s”), which is the owner and 
franchisor of the Wendy’s® restaurant system in the United States. As used in this report, unless the context requires 
otherwise, the term “Company” refers to The Wendy’s Company and its direct and indirect subsidiaries. 
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As of December 28, 2014, the Wendy’s restaurant system was comprised of 6,515 restaurants, of which 957 were 
owned and operated by the Company. References in this Annual Report on Form 10-K (the “Form 10-K”) to 
restaurants that we “own” or that are “company-owned” include owned and leased restaurants. The Wendy’s Company’s 
corporate predecessor was incorporated in Ohio in 1929 and was reincorporated in Delaware in June 1994. Effective 
September 29, 2008, in conjunction with the merger with Wendy’s, The Wendy’s Company’s corporate name was 
changed from Triarc Companies, Inc. (“Triarc”) to Wendy’s/Arby’s Group, Inc. Effective July 5, 2011, in connection 
with the sale of Arby’s Restaurant Group, Inc. (“Arby’s”), Wendy’s/Arby’s Group, Inc. changed its name to 
The Wendy’s Company. The Company’s principal executive offices are located at One Dave Thomas Blvd., Dublin, 
Ohio 43017, and its telephone number is (614) 764-3100. We make our annual reports on Form 10-K, quarterly 
reports on Form 10-Q, current reports on Form 8-K, and amendments to such reports, as well as our annual proxy 
statement, available, free of charge, on our website as soon as reasonably practicable after such reports are electronically 
filed with, or furnished to, the Securities and Exchange Commission. Our website address is www.aboutwendys.com. 
Information contained on that website is not part of this Form 10-K. 


Merger with Wendy’s 


On September 29, 2008, Triarc and Wendy’s completed their merger (the “Wendy’s Merger”) in an all-stock 
transaction in which Wendy’s shareholders received 4.25 shares of Wendy’s/Arby’s Class A common stock for each 
Wendy’s common share owned. 


In the Wendy’s Merger, approximately 377,000,000 shares of Wendy’s/Arby’s Class A common stock were 
issued to Wendy’s shareholders. In addition, effective on the date of the Wendy’s Merger, Wendy’s/Arby’s 
Class B common stock was converted into Class A common stock. In connection with the May 28, 2009 amendment 
and restatement of Wendy’s/Arby’s Certificate of Incorporation, Class A common stock was redesignated as 
“Common Stock.” 


Sale of Arby’s 


On July 4, 2011, Wendy’s Restaurants completed the sale of 100% of the common stock of Arby’s to ARG IH 
Corporation (“Buyer”), a wholly-owned subsidiary of ARG Holding Corporation (“Buyer Parent”), for $130.0 million 
in cash (subject to customary purchase price adjustments) and 18.5% of the common stock of Buyer Parent (through 
which Wendy’s Restaurants indirectly retained an 18.5% interest in Arby’s). 


Fiscal Year 


The Company uses a 52/53 week fiscal year convention whereby its fiscal year ends each year on the Sunday 
that is closest to December 31 of that year. Each fiscal year generally is comprised of four 13-week fiscal quarters, 
although in the years with 53 weeks, including 2015, the fourth quarter represents a 14-week period. 


Business Segments 


The Company manages and internally reports its business geographically. The operation and franchising of 
Wendy’s restaurants in North America (defined as the United States and Canada) comprises virtually all of our 
current operations and represents a single reportable segment. The revenues and operating results of Wendy’s 
restaurants outside of North America are not material. See Note 24 of the Financial Statements and Supplementary 
Data included in Item 8 herein, for financial information attributable to our geographic areas. 


The Wendy’s Restaurant System 
Wendy’s is the world’s third largest quick-service restaurant company in the hamburger sandwich segment. 


Wendy’s is primarily engaged in the business of operating, developing and franchising a system of distinctive 
quick-service restaurants serving high quality food. At December 28, 2014, there were 6,112 Wendy’s restaurants in 
operation in North America. Of these restaurants, 957 were operated by Wendy’s and 5,155 by a total of 407 
franchisees. In addition, at December 28, 2014, there were 403 franchised Wendy’s restaurants in operation in 27 
countries and territories other than North America. See “Item 2. Properties” for a listing of the number of 
company-owned and franchised locations in the United States and in foreign countries and United States territories. 


The revenues from our restaurant business are derived from three principal sources: (1) sales at company-owned 
restaurants; (2) franchise related revenues including royalties, rents and franchise fees received from Wendy’s 
franchised restaurants; and (3) sales from our company-owned bakery. 


Wendy’s is also a 50% partner in a Canadian restaurant real estate joint venture with a subsidiary of Restaurant 
Brands International Inc., a quick-service restaurant company that owns the Tim Hortons® brand. The joint venture 
owns Wendy’s/Tim Hortons combo units in Canada. As of December 28, 2014, there were 103 Wendy’s restaurants 
in operation that were owned by the joint venture. (Tim Hortons is a registered trademark of The TDL Marks 
Corporation.) 


Wendy’s Restaurants 


Wendy’s opened its first restaurant in Columbus, Ohio in 1969. During 2014, Wendy’s opened 16 new 
company-owned restaurants and closed 32 generally underperforming company-owned restaurants. In addition, 
Wendy’s purchased 45 restaurants from franchisees and sold 255 restaurants to franchisees. During 2014, Wendy’s 
franchisees opened 87 new restaurants and closed 113 generally underperforming restaurants. The restaurants sold to 
franchisees were primarily sold as part of the system optimization initiative which is further described in “Acquisitions 
and Dispositions of Wendy’s Restaurants” below. 


The following table sets forth the number of Wendy’s restaurants at the beginning and end of each year from 
2012 to 2014: 


rod 2013 2012 
Restaurants open at beginning of period ..................00. 6,557 6,560 6,594 
Restaurants opened during period ... 2.0.0.0... 000. eee eee eee 103 102 101 
Restaurants closed during period .......... 00... c eee eee eee (145) (105) (135) 
Restaurants open at end of period ........ 0.0... cece eee 6,515 6,557 6,560 


During the period from January 2, 2012, through December 28, 2014, 306 Wendy’s restaurants were opened 
and 385 generally underperforming Wendy’s restaurants were closed. 


Operations 


Each Wendy’s restaurant offers an extensive menu specializing in hamburger sandwiches and featuring filet of 
chicken breast sandwiches, which are prepared to order with the customer’s choice of condiments. Wendy’s menu also 
includes chicken nuggets, chili, french fries, baked potatoes, freshly prepared salads, soft drinks, Frosty® desserts and 
kids’ meals. In addition, the restaurants sell a variety of promotional products on a limited time basis. Wendy’s also 
offers breakfast in some restaurants in the United States. 


Free-standing Wendy’s restaurants generally include a pick-up window in addition to a dining room. The 
percentage of sales at company-owned Wendy’s restaurants through the pick-up window was 64.7%, 64.8% and 
65.3% in 2014, 2013 and 2012, respectively. 


Wendy’s strives to maintain quality and uniformity throughout all restaurants by publishing detailed 
specifications for food products, preparation and service, continual in-service training of employees, restaurant 
operational audits and field visits from Wendy’s supervisors. In the case of franchisees, field visits are made by 
Wendy’s personnel who review operations, including quality, service and cleanliness and make recommendations to 
assist in compliance with Wendy’s specifications. 


Wendy’s does not sell food or supplies, other than sandwich buns, to its franchisees. The New Bakery 
Company, LLC, a 100% owned subsidiary of Wendy’s, formerly known as The New Bakery Co. of Ohio, Inc., and 
its subsidiaries, (collectively the “Bakery”) is a producer of buns for some Wendy’s restaurants, and to a lesser extent 
for outside parties. At December 28, 2014, the Bakery supplied 715 restaurants operated by Wendy’s and 2,232 
restaurants operated by franchisees. The Bakery also produces and sells some products to customers in the grocery and 
other food service businesses. 
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Raw Materials and Purchasing 


As of December 28, 2014, five independent processors (five total production facilities) supplied all of Wendy’s 
hamburger in the United States. In addition, five independent processors (eight total production facilities) supplied all 
of Wendy’s chicken in the United States. 


Wendy’s and its franchisees have not experienced any material shortages of food, equipment, fixtures or other 
products that are necessary to maintain restaurant operations. Wendy’s anticipates no such shortages of products and 
believes that alternate suppliers are available. Suppliers to the Wendy’s system must comply with United States 
Department of Agriculture (“USDA”) and United States Food and Drug Administration (“FDA”) regulations 
governing the manufacture, packaging, storage, distribution and sale of all food and packaging products. 


Wendy’s has a purchasing co-op relationship agreement (the “Wendy’s Co-op”) with its franchisees which 
establishes Quality Supply Chain Co-op, Inc. (““QSCC”). QSCC manages, for the Wendy’s system in the United 
States and Canada, contracts for the purchase and distribution of food, proprietary paper, operating supplies and 
equipment under national agreements with pricing based upon total system volume. QSCC’s supply chain 
management facilitates the continuity of supply and provides consolidated purchasing efficiencies while monitoring 
and seeking to minimize possible obsolete inventory throughout the Wendy’s supply chain in the United States and 
Canada. 


Wendy’s and its franchisees pay sourcing fees to third-party vendors on certain products sourced by QSCC. 
Such sourcing fees are remitted by these vendors to QSCC and are the primary means of funding QSCC’s operations. 
Should QSCC’s sourcing fees exceed its expected needs, QSCC’s board of directors may return some or all of the 
excess to its members in the form of a patronage dividend. 


Quality Assurance 


Wendy’s quality assurance program is designed to verify that the food products supplied to our restaurants are 
processed in a safe, sanitary environment and in compliance with our food safety and quality standards. Wendy’s 
quality assurance personnel conduct multiple on-site sanitation and production audits throughout the year at all of 
our core menu product processing facilities, which include beef, poultry, pork, buns, french fries, Frosty® dessert 
ingredients, and produce. Animal welfare audits are also conducted every year at all beef, poultry, and pork facilities to 
confirm compliance with our required animal welfare and handling policies and procedures. In addition to our facility 
audit program, weekly samples of beef, poultry, and other core menu products from our distribution centers are 
randomly sampled and analyzed by a third-party laboratory to test conformance to our quality specifications. Each 
year, Wendy’s representatives conduct unannounced inspections of all company and franchise restaurants to test 
conformance to our sanitation, food safety, and operational requirements. Wendy’s has the right to terminate 
franchise agreements if franchisees fail to comply with quality standards. 


Trademarks and Service Marks 


Wendy’s or its subsidiaries have registered certain trademarks and service marks in the United States Patent and 
Trademark Office and in international jurisdictions, some of which include Wendy’s®, Old Fashioned Hamburgers® 
and Quality Is Our Recipe®. Wendy’s believes that these and other related marks are of material importance to its 
business. Domestic trademarks and service marks expire at various times from 2015 to 2024, while international 
trademarks and service marks have various durations of 10 to 15 years. Wendy’s generally intends to renew 
trademarks and service marks that are scheduled to expire. 


Wendy’s entered into an Assignment of Rights Agreement with the Company’s founder, R. David Thomas, 
and his wife dated as of November 5, 2000 (the “Assignment”). Wendy’s had used Mr. Thomas, who was Senior 
Chairman of the Board until his death on January 8, 2002, as a spokesperson and focal point for its products and 
services for many years. With the efforts and attributes of Mr. Thomas, Wendy’s has, through its extensive investment 
in the advertising and promotional use of Mr. Thomas’ name, likeness, image, voice, caricature, endorsement rights 
and photographs (the “Thomas Persona”), made the Thomas Persona well known in the United States and 
throughout North America and a valuable asset for both Wendy’s and Mr. Thomas’ estate. Under the terms of the 
Assignment, Wendy’s acquired the entire right, title, interest and ownership in and to the Thomas Persona, including 
the sole and exclusive right to commercially use the Thomas Persona. 


Seasonality 


Wendy’s restaurant operations are moderately seasonal. Wendy’s average restaurant sales are normally higher 
during the summer months than during the winter months. Because the business is moderately seasonal, results for 
any quarter are not necessarily indicative of the results that may be achieved for any other quarter or for the full fiscal 
year. 


Competition 


Each Wendy’s restaurant is in competition with other food service operations within the same geographical 
area. The quick-service restaurant segment is highly competitive and includes well-established competitors. Wendy’s 
competes with other restaurant companies and food outlets, primarily through the quality, variety, convenience, price, 
and value perception of food products offered. The number and location of units, quality and speed of service, 
attractiveness of facilities, effectiveness of marketing and new product development by Wendy’s and its competitors 
are also important factors. The price charged for each menu item may vary from market to market (and within 
markets) depending on competitive pricing and the local cost structure. Wendy’s also competes within the food 
service industry and the quick-service restaurant sector not only for customers, but also for personnel, suitable real 
estate sites and qualified franchisees. 


Wendy’s competitive position is differentiated by a focus on quality, its use of fresh, never frozen ground beef in 
the United States and Canada and certain other countries, its unique and diverse menu, its promotional products, its 
choice of condiments and the atmosphere and decor of its restaurants. Wendy’s continues to implement its Image 
Activation program, which includes innovative exterior and interior restaurant designs, with plans for significantly 
more new and reimaged company and franchisee restaurants in 2015 and beyond. The Image Activation program also 
differentiates the Company from its competitors by its emphasis on selection and performance of restaurant 
employees that provide friendly and engaged customer service in our restaurants. 


Many of the leading restaurant chains continue to focus on new unit development as one strategy to increase 
market share through increased consumer awareness and convenience. This results in increased competition for 
available development sites and higher development costs for those sites. Competitors also employ marketing 
strategies such as frequent use of price discounting, frequent promotions and heavy advertising expenditures. 
Continued price discounting, including the use of coupons, in the quick-service restaurant industry and the emphasis 
on value menus has had and could continue to have an adverse impact on Wendy’s. In addition, we believe that the 
growth of fast casual chains and other in-line competitors causes some fast food customers to “trade up” to a more 
traditional dining out experience while keeping the benefits of quick-service dining. 


Other restaurant chains have also competed by offering high quality sandwiches made with fresh ingredients 
and artisan breads and there are several emerging restaurant chains featuring high quality food served at in-line 
locations. Several chains have also sought to compete by targeting certain consumer groups, such as capitalizing on 
trends toward certain types of diets or diet preferences (e.g., low carbohydrate, low trans fat, gluten free or antibiotic 
free) by offering menu items that are promoted as being consistent with such diets. 


Additional competitive pressures for prepared food purchases come from operators outside the restaurant 
industry. A number of major grocery chains offer fresh deli sandwiches and fully prepared food and meals to go as 
part of their deli sections. Some of these chains also have in-store cafes with service counters and tables where 
consumers can order and consume a full menu of items prepared especially for that portion of the operation. 
Additionally, convenience stores and retail outlets at gas stations frequently offer sandwiches and other foods. 


Technology is becoming an increasingly critical part of the restaurant consumer experience. Restaurant 
technology includes mobile interactive technology for brand menu search information, mobile ordering, mobile 
payment and other self-service technologies. 


Acquisitions and Dispositions of Wendy’s Restaurants 


In July 2013, the Company announced a system optimization initiative, as part of its brand transformation, 
which included a plan to sell approximately 425 company-owned restaurants in the U.S. to franchisees. The 
Company completed this plan during the first quarter of 2014. The Wendy’s system optimization initiative also 
included the consolidation of regional and divisional territories, which was substantially completed by the end of the 
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second quarter of 2014. In August 2014, the Company announced a plan to sell all of its company-owned restaurants 
in Canada to franchisees as part of its ongoing system optimization initiative, which it now anticipates completing by 
the end of the second quarter of 2015. In February 2015, the Company announced plans to sell approximately 500 
additional restaurants to franchisees and reduce its ongoing company-owned restaurant ownership to approximately 
5% of the total system by the middle of 2016, as part of its ongoing system optimization initiative. 


In addition, Wendy’s has from time to time acquired the interests of and sold Wendy’s restaurants to 
franchisees not included in the system optimization initiative. Wendy’s intends to evaluate strategic acquisitions of 
franchised restaurants and strategic dispositions of company-owned restaurants to existing and new franchisees to 
further strengthen the franchisee base, drive new restaurant development and accelerate Image Activation adoption. 
Wendy’s generally retains a right of first refusal in connection with any proposed sale of a franchisee’s interest. 


Franchised Restaurants 


As of December 28, 2014, Wendy’s franchisees operated 5,155 Wendy’s restaurants in 50 states, the District of 
Columbia and Canada. 


The rights and obligations governing the majority of franchised restaurants operating in the United States are 
set forth in the Wendy’s Unit Franchise Agreement (non-traditional locations may operate under an amended 
agreement). This document provides the franchisee the right to construct, own and operate a Wendy’s restaurant 
upon a site accepted by Wendy’s and to use the Wendy’s system in connection with the operation of the restaurant at 
that site. The Unit Franchise Agreement provides for a 20-year term and a 10-year renewal subject to certain 
conditions. Wendy’s has in the past franchised under different agreements on a multi-unit basis; however, Wendy’s 
now grants new Wendy’s franchises on a unit-by-unit basis. 


The Wendy’s Unit Franchise Agreement requires that the franchisee pay a royalty of 4% of monthly sales, as 
defined in the agreement, from the operation of the restaurant or $1,000, whichever is greater. The agreement also 
typically requires that the franchisee pay Wendy’s an initial technical assistance fee. In the United States, the standard 
technical assistance fee required under a newly executed Unit Franchise Agreement is currently $40,000 for each 
restaurant. 


The technical assistance fee is used to defray some of the costs to Wendy’s for training, start-up and transitional 
services related to new and existing franchisees acquiring company-owned restaurants and in the development and 
opening of new restaurants. In certain limited instances (such as the regranting of franchise rights for a previously 
closed restaurant, a reduced franchise agreement term, or other unique circumstances), Wendy’s may charge a reduced 
technical assistance fee or may waive the technical assistance fee. Wendy’s does not select or employ personnel on 


behalf of franchisees. 


Wendy’s also enters into development and/or relationship agreements with certain franchisees. The 
development agreement provides the franchisee with the right to develop a specified number of new Wendy’s 
restaurants using the Image Activation design within a stated territory for a specified period, subject to the franchisee 
meeting interim new restaurant development requirements. The relationship agreement addresses other aspects of the 
franchisor-franchisee relationship, such as restrictions on operating competing restaurants, participation in brand 
initiatives such as the Image Activation program, employment of approved operators, confidentiality and restrictions 
on engaging in sale/leaseback or debt refinancing transactions without Wendy’s prior consent. 


Wendy’s Restaurants of Canada Inc. (“WROC”), a 100% owned subsidiary of Wendy’s, holds master franchise 
rights for Canada. The rights and obligations governing the majority of franchised restaurants operating in Canada are 
set forth in a Single Unit Sub-Franchise Agreement. This document provides the franchisee the right to construct, 
own and operate a Wendy’s restaurant upon a site accepted by WROC and to use the Wendy’s system in connection 
with the operation of the restaurant at that site. The Single Unit Sub-Franchise Agreement provides for a 20-year 
term and a 10-year renewal subject to certain conditions. The sub-franchisee pays to WROC a monthly royalty of 4% 
of sales, as defined in the agreement, from the operation of the restaurant or C$1,000, whichever is greater. The 
agreement also typically requires that the franchisee pay WROC an initial technical assistance fee. The standard 
technical assistance fee is currently C$40,000 for each restaurant. 


Wendy’s has incentive programs for franchisees that commence Image Activation restaurant remodels during 
2015, 2016 and 2017. The incentive programs provide reductions in royalty payments for one year or two years after 
the completion of construction depending upon the type of remodel. Wendy’s also had incentive programs for 
franchisees’ participation in Wendy’s Image Activation program during 2013 and 2014. 


In addition to the Image Activation incentive programs described above, Wendy’s executed an agreement to 
partner with a third-party lender to establish a financing program for franchisees that participate in our Image 
Activation program. Under the program, the lender has agreed to provide loans to franchisees to be used for the 
reimaging of restaurants according to the guidelines and specifications under the Image Activation program. 


See “Management’s Discussion and Analysis—Liquidity and Capital Resources—Guarantees and Other 
Contingencies” in Item 7 herein, for further information regarding guarantee obligations. 


Franchised restaurants are required to be operated under uniform operating standards and specifications relating 
to the selection, quality and preparation of menu items, signage, decor, equipment, uniforms, suppliers, maintenance 
and cleanliness of premises and customer service. Wendy’s monitors franchisee operations and inspects restaurants 
periodically to ensure that required practices and procedures are being followed. 


See Note 5 and Note 20 of the Financial Statements and Supplementary Data included in Item 8 herein, and 
the information under “Management’s Discussion and Analysis” in Item 7 herein, for further information regarding 
reserves, commitments and contingencies involving franchisees. 


Advertising and Marketing 


In the United States and Canada, Wendy’s advertises nationally through national advertising funds on network 
and cable television programs, including nationally televised events. Locally in the United States and Canada, 
Wendy’s primarily advertises through regional network and cable television, radio and newspapers. Wendy's 
participates in two national advertising funds established to collect and administer funds contributed for use in 
advertising through television, radio, newspapers, the Internet and a variety of promotional campaigns, including the 
increasing use of social media. Separate national advertising funds are administered for Wendy’s United States and 
Canadian locations. Contributions to the national advertising funds are required to be made from both 
company-owned and franchised restaurants and are based on a percent of restaurant retail sales. In addition to the 
contributions to the national advertising funds, Wendy’s requires additional contributions to be made for both 
company-owned and franchised restaurants based on a percent of restaurant retail sales for the purpose of local and 
regional advertising programs. Required franchisee contributions to the national advertising funds and for local and 
regional advertising programs are governed by the Wendy’s Unit Franchise Agreement in the United States and by the 
Single Unit Sub-Franchise Agreement in Canada. Required contributions by company-owned restaurants for 
advertising and promotional programs are at the same percent of retail sales as franchised restaurants within the 
Wendy’s system. As of December 28, 2014, the contribution rate for United States restaurants was generally 3.5% of 
retail sales for national advertising and 0.5% of retail sales for local and regional advertising. The contribution rate for 
Canadian restaurants is generally 3% of retail sales for national advertising and 1% of retail sales for local and regional 
advertising. See Note 23 of the Financial Statements and Supplementary Data included in Item 8 herein, for further 
information regarding advertising. 


International Operations and Franchising 


As of December 28, 2014, Wendy’s had 403 franchised restaurants in 27 countries and territories other than 
the United States and Canada. Wendy’s intends to grow its international business aggressively, yet responsibly. Since 
the beginning of 2009, development agreements have been executed for Wendy’s locations to be opened in the 
following countries and territories: Argentina, Azerbaijan, Chile, Dominican Republic, the Eastern Caribbean, 
Ecuador, Georgia, Guatemala, India, Indonesia, Middle East, North Africa and Philippines. These development 
agreements include rights for 22 countries in which no Wendy’s restaurants were open as of December 28, 2014. In 
addition to new market expansion, further development within existing markets will continue to be an important 
component of Wendy’s international strategy over the coming years. Wendy’s has granted development rights in 
certain countries and territories listed under Item 2 of this Form 10-K. 


Franchisees who wish to operate Wendy’s restaurants outside the United States and Canada enter into 
agreements with Wendy’s that generally provide franchise rights for each restaurant for an initial term of 10 years or 
20 years, depending on the country, and typically include a 10-year renewal provision, subject to certain conditions. 
The agreements license the franchisee to use the Wendy’s trademarks and know-how in the operation of a Wendy’s 
restaurant at a specified location. Generally, the franchisee pays Wendy’s an initial technical assistance fee or other per 
restaurant fee and monthly fees based on a percentage of gross monthly sales of each restaurant. In certain foreign 
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markets, Wendy’s may grant the franchisee exclusivity to develop a territory in exchange for the franchisee 
undertaking to develop a specified number of new Wendy’s restaurants in the territory based on a negotiated 
schedule. In these instances, the franchisee generally pays Wendy’s an upfront development fee, annual development 
fees or a per restaurant fee. In certain circumstances, Wendy’s may grant a franchisee the right to sub-franchise in a 
stated territory, subject to certain conditions. 


Wendy’s also continually evaluates non-franchise opportunities for development of Wendy’s restaurants in 
other international markets, including through joint ventures with third parties and opening company-owned 
restaurants. 


General 
Governmental Regulations 


Various state laws and the Federal Trade Commission regulate Wendy’s franchising activities. The Federal 
Trade Commission requires that franchisors make extensive disclosure to prospective franchisees before the execution 
of a franchise agreement. Several states require registration and disclosure in connection with franchise offers and sales 
and have “franchise relationship laws” that limit the ability of franchisors to terminate franchise agreements or to 
withhold consent to the renewal or transfer of these agreements. In addition, Wendy’s and its franchisees must 
comply with the federal Fair Labor Standards Act and similar state and local laws, the Americans with Disabilities Act 
(the “ADA”), which requires that all public accommodations and commercial facilities meet federal requirements 
related to access and use by disabled persons, and various state and local laws governing matters that include, for 
example, the handling, preparation and sale of food and beverages, the provision of nutritional information on menu 
boards, minimum wages, overtime and other working and safety conditions. Compliance with the ADA requirements 
could require removal of access barriers and non-compliance could result in imposition of fines by the United States 
government or an award of damages to private litigants. We do not believe that costs relating to compliance with the 
ADA will have a material adverse effect on the Company’s consolidated financial position or results of operations. We 
cannot predict the effect on our operations, particularly on our relationship with franchisees, of any pending or future 
legislation. 


Changes in government-mandated health care benefits under the Patient Protection and Affordable Care Act 
(“PPACA”) are also anticipated to increase our costs and the costs of our franchisees. Our compliance with the 
PPACA may result in significant modifications to our employment and benefits policies and practices. Wendy’s 
experienced a modest enrollment in its health plans with newly eligible employees. Because participation in the health 
plans by newly full-time employees was modest, the cost increases did not result in modifications to our business 
practices. However, future cost increases may be material and any future modifications to our business practices may 
be disruptive to our operations and impact our ability to attract and retain personnel. 


Legal and Environmental Matters 


The Company’s past and present operations are governed by federal, state and local environmental laws and 
regulations concerning the discharge, storage, handling and disposal of hazardous or toxic substances. These laws and 
regulations provide for significant fines, penalties and liabilities, sometimes without regard to whether the owner or 
operator of the property knew of, or was responsible for, the release or presence of the hazardous or toxic substances. 
In addition, third parties may make claims against owners or operators of properties for personal injuries and property 
damage associated with releases of hazardous or toxic substances. We cannot predict what environmental legislation or 
regulations will be enacted in the future or how existing or future laws or regulations will be administered or 
interpreted. We similarly cannot predict the amount of future expenditures that may be required to comply with any 
environmental laws or regulations or to satisfy any claims relating to environmental laws or regulations. We believe 
that our operations comply substantially with all applicable environmental laws and regulations. Accordingly, the 
environmental matters in which we are involved generally relate either to properties that our subsidiaries own, but on 
which they no longer have any operations, or properties that we or our subsidiaries have sold to third parties, but for 
which we or our subsidiaries remain liable or contingently liable for any related environmental costs. Our 
company-owned Wendy’s restaurants have not been the subject of any material environmental matters. Based on 
currently available information, including defenses available to us and/or our subsidiaries, and our current reserve 
levels, we do not believe that the ultimate outcome of the environmental matters in which we are involved will have a 
material adverse effect on our consolidated financial position or results of operations. 


The Company is involved in litigation and claims incidental to our current and prior businesses. We provide 
accruals for such litigation and claims when payment is probable and reasonably estimable. We believe we have 
adequate accruals for continuing operations for all of our legal and environmental matters. We cannot estimate the 
ageregate possible range of loss due to most proceedings being in preliminary stages, with various motions either yet 
to be submitted or pending, discovery yet to occur, and significant factual matters unresolved. In addition, most cases 
seek an indeterminate amount of damages and many involve multiple parties. Predicting the outcomes of settlement 
discussions or judicial or arbitral decisions is thus inherently difficult. Based on our currently available information, 
including legal defenses available to us, and given the aforementioned accruals and our insurance coverage, we do not 
believe that the outcome of these legal and environmental matters will have a material effect on our consolidated 
financial position or results of operations. 


Employees 


As of December 28, 2014, the Company had approximately 31,200 employees, including approximately 2,100 
salaried employees and approximately 29,100 hourly employees. We believe that our employee relations are 
satisfactory. 


Item 1A. Risk Factors. 


We wish to caution readers that in addition to the important factors described elsewhere in this Form 10-K, we 
have included below the most significant factors that have affected, or in the future could affect, our actual results and 
could cause our actual consolidated results during fiscal 2015, and beyond, to differ materially from those expressed in 
any forward-looking statements made by us or on our behalf. 


Our success depends in part upon the continued retention of certain key personnel. 


There have been a number of changes in our senior management team beginning in 2011, including the 
appointment of a new President and Chief Executive Officer in September 2011. We believe that over time our 
success has been dependent to a significant extent upon the efforts and abilities of our senior management team. The 
failure by us to retain members of our senior management team in the future could adversely affect our ability to build 
on the efforts we have undertaken to increase the efficiency and profitability of our business. 


Competition from other restaurant companies, or poor customer experience at Wendy's restaurants, could hurt 
our brand. 


The market segments in which company-owned and franchised Wendy’s restaurants compete are highly 
competitive with respect to, among other things, price, food quality and presentation, service, location, convenience, 
and the nature and condition of the restaurant facility. If customers have a poor experience at a Wendy’s restaurant, 
whether at a company-owned or franchised restaurant, we may experience a decrease in guest traffic. Further, 
Wendy’s restaurants compete with a variety of locally-owned restaurants, as well as competitive regional and national 
chains and franchises. Several of these chains compete by offering menu items that are targeted at certain consumer 
groups or dietary trends. Additionally, many of our competitors have introduced lower cost, value meal menu options. 
Our revenues and those of our franchisees may be hurt by this product and price competition. 


Moreover, new companies, including operators outside the quick-service restaurant industry, may enter our 
market areas and target our customer base. For example, additional competitive pressures for prepared food purchases 
have come from deli sections and in-store cafes of a number of major grocery store chains, as well as from convenience 
stores and casual dining outlets. Such competitors may have, among other things, lower operating costs, better 
locations, better facilities, better management, better products, more effective marketing and more efficient 
operations. Many of our competitors have substantially greater financial, marketing, personnel and other resources 
than we do, which may allow them to react to changes in pricing and marketing strategies in the quick-service 
restaurant industry better than we can. Many of our competitors spend significantly more on advertising and 
marketing than we do, which may give them a competitive advantage through higher levels of brand awareness among 
consumers. All such competition may adversely affect our revenues and profits by reducing revenues of 
company-owned restaurants and royalty revenue from franchised restaurants. 
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Changes in consumer tastes and preferences, and in discretionary consumer spending, could result in a decline in 
sales at company-owned restaurants and in the royalties that we receive from franchisees. 


The quick-service restaurant industry is often affected by changes in consumer tastes, national, regional and 
local economic conditions, discretionary spending priorities, demographic trends, traffic patterns and the type, 
number and location of competing restaurants. Our success depends to a significant extent on discretionary consumer 
spending, which is influenced by general economic conditions and the availability of discretionary income. 
Accordingly, we may experience declines in sales during economic downturns. Any material decline in the amount of 
discretionary spending or a decline in consumer food-away-from-home spending could hurt our revenues, results of 
operations, business and financial condition. 


If company-owned and franchised restaurants are unable to adapt to changes in consumer preferences and 
trends, company-owned and franchised restaurants may lose customers and the resulting revenues from 
company-owned restaurants and the royalties that we receive from franchisees may decline. 


Disruptions in the national and global economies may adversely impact our revenues, results of operations, 
business and financial condition. 


Disruptions in the national and global economies could result in higher unemployment rates and declines in 
consumer confidence and spending. If such disruptions occur, they may result in significant declines in consumer 
food-away-from-home spending and customer traffic in our restaurants and those of our franchisees. There can be no 
assurance that government responses to the disruptions will restore consumer confidence. Ongoing disruptions in the 
national and global economies may adversely impact our revenues, results of operations, business and financial 
condition. 


Changes in commodity costs (including beef, chicken and corn), supplies, fuel, utilities, distribution and other 
operating costs could harm results of operations. 


Our profitability depends in part on our ability to anticipate and react to changes in commodity costs 
(including beef, chicken and corn), supplies, fuel, utilities, distribution and other operating costs. The Company 
experienced significant increases in certain commodity costs in 2014, and the Company expects ongoing commodity 
cost pressures in 2015. Ongoing commodity cost pressures, and any increase in these costs, especially beef or chicken 
prices, could adversely affect future operating results. In addition, our business is susceptible to increases in these costs 
as a result of other factors beyond its control, such as weather conditions, global demand, food safety concerns, 
product recalls and government regulations. Additionally, prices for feed ingredients used to produce beef and chicken 
could be adversely affected by changes in global weather patterns, which are inherently unpredictable, and by federal 
ethanol policy. Increases in gasoline prices could result in the imposition of fuel surcharges by our distributors, which 
would increase our costs. Significant increases in gasoline prices could also result in a decrease in customer traffic at 
our restaurants, which could adversely affect our business. We cannot predict whether we will be able to anticipate 
and react to changing food costs by adjusting our purchasing practices and menu prices, and a failure to do so could 
adversely affect our operating results. In addition, we may not seek to or be able to pass along price increases to our 
customers. 


Shortages or interruptions in the supply or delivery of perishable food products could damage the Wendy’s brand 
reputation and adversely affect our sales and operating results. 


Wendy’s and its franchisees are dependent on frequent deliveries of perishable food products that meet brand 
specifications. Shortages or interruptions in the supply of perishable food products caused by unanticipated demand, 
problems in production or distribution, disease or food-borne illnesses, inclement weather or other conditions could 
adversely affect the availability, quality and cost of ingredients, which could lower our revenues, increase operating 
costs, damage brand reputation and otherwise harm our business and the businesses of our franchisees. 


Food safety events, including instances of food-borne illness (such as salmonella or E. Coli) involving Wendy’s or 
its supply chain, could create negative publicity and adversely affect sales and operating results. 


Food safety is a top priority, and we dedicate substantial resources to ensure that our customers enjoy safe, 
quality food products. However, food safety events, including instances of food-borne illness (such as salmonella or 
E. Coli), have occurred in the food industry in the past, and could occur in the future. 
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Food safety events could adversely affect the price and availability of beef, poultry or other meats. As a result, 
Wendy’s restaurants could experience a significant increase in food costs if there are food safety events whether or not 
such events involve Wendy’s restaurants or restaurants of competitors. 


In addition, food safety events, whether or not involving Wendy’s, could result in negative publicity for 
Wendy’s or for the industry or market segments in which we operate. Increased use of social media could create 
and/or amplify the effects of negative publicity. This negative publicity, as well as any other negative publicity 
concerning types of food products Wendy’s serves, may reduce demand for Wendy’s food and could result in a 
decrease in guest traffic to our restaurants as consumers shift their preferences to our competitors or to other products 
or food types. A decrease in guest traffic to our restaurants as a result of these health concerns or negative publicity 
could result in a decline in sales and operating results at company-owned restaurants or in royalties from sales at 
franchised restaurants. 


Consumer concerns regarding the nutritional aspects of beef; poultry, french fries or other products we sell, 
concerns regarding the ingredients in our products and/or cooking processes used in our restaurants, or concerns 
regarding the effects of disease outbreaks, epidemics or pandemics could affect demand for our products. 


Consumer concerns regarding the nutritional aspects of beef, poultry, french fries or other products we sell, 
concerns regarding the ingredients in our products and/or cooking processes used in our restaurants, or concerns 
regarding the effects of disease outbreaks, epidemics or pandemics could result in less demand for our products and a 
decline in sales at company-owned restaurants and in royalties from sales at franchised restaurants. 


Increased use of social media could create and/or amplify the effects of negative publicity and adversely affect 
sales and operating results. 


Events reported in the media, including social media, whether or not accurate or involving Wendy’s, could 
create and/or amplify negative publicity for Wendy’s or for the industry or market segments in which we operate. 
This could reduce demand for Wendy’s food and could result in a decrease in guest traffic to our restaurants as 
consumers shift their preferences to our competitors or to other products or food types. A decrease in guest traffic to 
our restaurants as a result of negative publicity from social media could result in a decline in sales and operating results 
at company-owned restaurants or in royalties from sales at franchised restaurants. 


Growth of our restaurant business is dependent on new restaurant openings, which may be affected by factors 
beyond our control. 


Our restaurant business derives earnings from sales at company-owned restaurants, franchise royalties received 
from franchised restaurants and franchise fees from franchise restaurant operators for each new unit opened. Growth 
in our restaurant revenues and earnings is dependent on new restaurant openings. Numerous factors beyond our 
control may affect restaurant openings. These factors include but are not limited to: 


* our ability to attract new franchisees; 

* the availability of site locations for new restaurants; 

* the ability of potential restaurant owners to obtain financing; 

* the ability of restaurant owners to hire, train and retain qualified operating personnel; 

* construction and development costs of new restaurants, particularly in highly-competitive markets; 


¢ the ability of restaurant owners to secure required governmental approvals and permits in a timely manner, or 
at all; and 


¢ adverse weather conditions. 


Wendy’s franchisees could take actions that could harm our business. 


Wendy’s franchisees are contractually obligated to operate their restaurants in accordance with the standards set 
forth in agreements with them. Wendy’s also provides training and support to franchisees. However, franchisees are 
independent third parties that we do not control, and the franchisees own, operate and oversee the daily operations of 
their restaurants. As a result, the ultimate success and quality of any franchise restaurant rests with the franchisee. If 
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franchisees do not successfully operate restaurants in a manner consistent with required standards, royalty payments to 
us will be adversely affected and the brand’s image and reputation could be harmed, which in turn could hurt our 
business and operating results. 


Our success depends on franchisees’ participation in brand strategies. 


Wendy’s franchisees are an integral part of our business. Wendy’s may be unable to successfully implement the 
strategies that it believes are necessary for further growth if franchisees do not participate in that implementation. Our 
business and operating results could be adversely affected if a significant number of franchisees do not participate in 
brand strategies. 


The Company's Image Activation program may not positively affect sales at company-owned and participating 
franchised restaurants or improve our results of operations. 


Throughout 2015, the Company expects Wendy’s and its franchisees to reimage approximately 450 existing 
company-owned and franchised restaurants and open approximately 80 new company-owned and franchised 
restaurants under its Image Activation program, with plans for significantly more new and reimaged Company and 
franchisee restaurants in 2016 and beyond. 


Wendy’s has incentive programs for franchisees that commence Image Activation restaurant remodels during 
2015, 2016 and 2017. The incentive programs provide reductions in royalty payments for one year or two years after 
the completion of construction depending upon the type of remodel. Wendy’s also had incentive programs that 
included reductions in royalty payments in 2014 as well as cash incentives for franchisees’ participation in Wendy’s 
Image Activation program throughout 2014 and 2013. These incentives will result in a reduction of royalties or other 
revenues received from franchisees during the periods covered. 


In addition to the Image Activation incentive programs described above, Wendy’s executed an agreement to 
partner with a third-party lender to establish a financing program for franchisees that participate in our Image 
Activation program. Under the program, the lender is providing loans to franchisees to be used for the reimaging of 
restaurants according to the guidelines and specifications under the Image Activation program. To support the 
program, Wendy’s has provided to the lender a $6.0 million irrevocable stand-by letter of credit. 


The Company’s Image Activation program may not positively affect sales at company-owned restaurants or 
improve results of operations. There can be no assurance that sales at participating franchised restaurants will achieve 
or maintain projected levels or that after giving effect to the incentives provided to franchisees the Company’s results 
of operations will improve. 


Further, it is possible that Wendy’s may provide other financial incentives to franchisees to participate in the 
Image Activation program. These incentives could also result in additional expense and/or a reduction of royalties or 
other revenues received from franchisees in the future. If Wendy’s provides additional incentives to franchisees related 
to financing of the Image Activation program, Wendy’s may incur costs related to loan guarantees, interest rate 
subsidies and/or costs related to collectability of loans. 


In addition, most of the Wendy’s system consists of franchised restaurants. Many of our franchisees will need to 
borrow funds in order to participate in the Image Activation program. Other than the incentive programs described 
above, Wendy’s generally does not provide franchisees with financing but it continues to develop third-party 
financing sources for franchisees. If our franchisees are unable to obtain financing at commercially reasonable rates, or 
not at all, they may be unwilling or unable to invest in the reimaging of their existing restaurants and our future 
growth and results of operations could be adversely affected. 


Our financial results are affected by the operating results of franchisees. 


As of December 28, 2014, approximately 85% of the Wendy’s system were franchise restaurants. We receive 
revenue in the form of royalties, which are generally based on a percentage of sales at franchised restaurants, rent and 
fees from franchisees. Accordingly, a substantial portion of our financial results is to a large extent dependent upon 
the operational and financial success of our franchisees. If sales trends or economic conditions worsen for franchisees, 
their financial results may worsen and our royalty, rent and other fee revenues may decline. In addition, accounts 
receivable and related allowance for doubtful accounts may increase. When company-owned restaurants are sold, one 
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of our subsidiaries is often required to remain responsible for lease payments for these restaurants to the extent that 
the purchasing franchisees default on their leases. During periods of declining sales and profitability of franchisees, the 
incidence of franchisee defaults for these lease payments increases and we are then required to make those payments 
and seek recourse against the franchisee or agree to repayment terms. Additionally, if franchisees fail to renew their 
franchise agreements, or if we decide to restructure franchise agreements in order to induce franchisees to renew these 
agreements, then our royalty revenues may decrease. Further, we may decide from time to time to acquire restaurants 
from franchisees that experience significant financial hardship, which may reduce our cash and cash equivalents. 


The system optimization initiative involves risks that could adversely affect our business and financial results. 


In August 2014, the Company announced a plan to sell all of its company-owned restaurants in Canada to 
franchisees as part of its ongoing system optimization initiative, which it now anticipates completing by the end of the 
second quarter of 2015. In February 2015, the Company announced plans to sell approximately 500 additional 
restaurants to franchisees and reduce its ongoing Company-owned restaurant ownership to approximately 5% of the 
total system by the middle of 2016, as part of its ongoing system optimization initiative. There are a number of risks 
associated with the system optimization initiative, including the difficulty in predicting the ultimate costs associated 
with the sale of restaurants, employee termination costs, the timing of payments made and received, the results of 
negotiations with landlords, the impact of the sale of restaurants on ongoing operations, any tax impact from the sale 
of restaurants, and the future impact to the Company’s earnings, restaurant operating margin, cash flow and 
depreciation. If Wendy’s is unable to manage these risks effectively, our business and financial results could be 
adversely affected. 


Further, Wendy’s generally retains ownership or the leasehold interest to the real estate when it sells restaurants 
under the system optimization initiative and leases or subleases the real estate to franchisees. This increases the risks 
described above under the heading “Our financial results are affected by the operating results of franchisees.” 


Wendy’s may be unable to manage effectively the acquisition and disposition of restaurants, which could 
adversely affect our business and financial results. 


Wendy’s has from time to time acquired the interests of and sold Wendy’s restaurants to franchisees. Wendy’s 
intends to evaluate strategic acquisitions of franchised restaurants and strategic dispositions of company-owned 
restaurants to existing and new franchisees. The success of these transactions is dependent upon the availability of 
sellers and buyers, the availability of financing, and the brand’s ability to negotiate transactions on terms deemed 
acceptable. In addition, the operations of restaurants that the brand acquires may not be integrated successfully, and 
the intended benefits of such transactions may not be realized. Acquisitions of franchised restaurants pose various risks 
to brand operations, including: 


* diversion of management’s attention to the integration of acquired restaurant operations; 
* increased operating expenses and the inability to achieve expected cost savings and operating efficiencies; 
* exposure to liabilities arising out of sellers’ prior operations of acquired restaurants; and 


* incurrence or assumption of debt to finance acquisitions or improvements and/or the assumption of 
long-term, non-cancelable leases. 


In addition, engaging in acquisitions and dispositions places increased demands on the brand’s operational and 
financial management resources and may require us to continue to expand these resources. If Wendy’s is unable to 
manage the acquisition and disposition of restaurants effectively, our business and financial results could be adversely 


affected. 


Current restaurant locations may become unattractive, and attractive new locations may not be available for a 
reasonable price, if at all. 


The success of any restaurant depends in substantial part on its location. There can be no assurance that our 
current restaurant locations will continue to be attractive as demographic patterns change. Neighborhood or 
economic conditions where our restaurants are located could decline in the future, thus resulting in potentially 
reduced sales in those locations. In addition, rising real estate prices in some areas may restrict our ability and the 
ability of franchisees to purchase or lease new desirable locations. If desirable locations cannot be obtained at 
reasonable prices, the brand’s ability to execute its growth strategies could be adversely affected. 
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Wendy’s leasing and ownership of significant amounts of real estate exposes it to possible liabilities and losses, 
including liabilities associated with environmental matters. 


As of December 28, 2014, Wendy’s leased or owned the land and/or the building for 957 Wendy’s restaurants. 
Wendy’s also owned 230 and leased 488 properties that were either leased or subleased principally to franchisees as of 
December 28, 2014. Accordingly, we are subject to all of the risks associated with leasing and owning real estate. In 
particular, the value of our real property assets could decrease, and costs could increase, because of changes in the 
investment climate for real estate, demographic trends, supply or demand for the use of the restaurants, which may 
result from competition from similar restaurants in the area, and liability for environmental matters. 


Wendy’s is subject to federal, state and local environmental, health and safety laws and regulations concerning 
the discharge, storage, handling, release and disposal of hazardous or toxic substances. These environmental laws 
provide for significant fines, penalties and liabilities, sometimes without regard to whether the owner, operator or 
occupant of the property knew of, or was responsible for, the release or presence of the hazardous or toxic substances. 
Third parties may also make claims against owners, operators or occupants of properties for personal injuries and 
property damage associated with releases of, or actual or alleged exposure to, such substances. A number of our 
restaurant sites were formerly gas stations or are adjacent to current or former gas stations, or were used for other 
commercial activities that can create environmental impacts. We may also acquire or lease these types of sites in the 
future. We have not conducted a comprehensive environmental review of all of our properties. We may not have 
identified all of the potential environmental liabilities at our leased and owned properties, and any such liabilities 
identified in the future could cause us to incur significant costs, including costs associated with litigation, fines or 
clean-up responsibilities. In addition, we cannot predict what environmental legislation or regulations will be enacted 
in the future or how existing or future laws or regulations will be administered or interpreted. We cannot predict the 
amount of future expenditures that may be required in order to comply with any environmental laws or regulations or 
to satisfy any such claims. See “Item 1. Business—General—Legal and Environmental Matters.” 


Wendy’s leases real property generally for initial terms of 15 to 20 years with one or more options to extend the 
term of the leases in consecutive five-year increments. Many leases provide that the landlord may increase the rent 
over the term of the lease and any renewals thereof. Most leases require us to pay all of the costs of insurance, taxes, 
maintenance and utilities. We generally cannot cancel these leases. If an existing or future restaurant is not profitable, 
and we decide to close it, we may nonetheless be committed to perform our obligations under the applicable lease 
including, among other things, paying the base rent for the balance of the lease term. In addition, as each lease 
expires, we may fail to negotiate additional renewals or renewal options, either on commercially acceptable terms or at 
all, which could cause us to close restaurants in desirable locations. 


Due to the concentration of Wendy’s restaurants in particular geographic regions, our business results could be 
impacted by the adverse economic conditions prevailing in those regions regardless of the state of the national 
economy as a whole. 


As of December 28, 2014, we and our franchisees operated Wendy’s restaurants in 50 states, the District of 
Columbia and 28 foreign countries and territories. As of December 28, 2014 and as detailed in “Item 2. Properties,” 
the 8 leading states by number of operating units were: Florida, Ohio, Texas, Georgia, California, Michigan, 
Pennsylvania and North Carolina. This geographic concentration can cause economic conditions in particular areas of 
the country to have a disproportionate impact on our overall results of operations. It is possible that adverse economic 
conditions in states or regions that contain a high concentration of Wendy’s restaurants could have a material adverse 
impact on our results of operations in the future. 


Our operations are influenced by adverse weather conditions. 


Weather, which is unpredictable, can impact Wendy’s restaurant sales. Harsh weather conditions that keep 
customers from dining out result in lost opportunities for our restaurants. A heavy snowstorm in the Northeast or 
Midwest or a hurricane in the Southeast can shut down an entire metropolitan area, resulting in a reduction in sales in 
that area. Our first quarter includes winter months and historically has a lower level of sales at company-owned 
restaurants. Because a significant portion of our restaurant operating costs is fixed or semi-fixed in nature, the loss of 
sales during these periods hurts our operating margins, and can result in restaurant operating losses. For these reasons, 
a quarter-to-quarter comparison may not be a good indication of Wendy’s performance or how it may perform in the 
future. 
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Wendy’s business could be hurt by increased labor costs or labor shortages. 


Labor is a primary component in the cost of operating our company-owned restaurants. Wendy’s devotes 
significant resources to recruiting and training its managers and hourly employees. Increased labor costs due to 
competition, increased minimum wage or employee benefits costs (including various federal, state and local actions to 
increase minimum wages and government-mandated health care benefits), unionization activity or other factors would 
adversely impact our cost of sales and operating expenses. In addition, Wendy’s success depends on its ability to 
attract, motivate and retain qualified employees, including restaurant managers and staff. If the brand is unable to do 
so, our results of operations could be adversely affected. 


The Company, through a subsidiary, has withdrawn from a multiemployer pension plan. Wendy’s assumed an 
estimated withdrawal liability in the fourth quarter of 2013, but the final withdrawal liability will be 
determined through discussions with the pension fund administrator. 


Prior to the fourth quarter of 2013, the unionized employees at The New Bakery Co. of Ohio, Inc. (the 
“Bakery Company”), a 100% owned subsidiary of Wendy’s, now known as The New Bakery Company, LLC, were 
covered by the Bakery and Confectionery Union and Industry International Pension Fund (the “Union Pension 
Fund”), a multiemployer pension plan. The Bakery Company remitted contributions based on hours worked by 
covered, unionized employees pursuant to a collective bargaining agreement that expired on March 31, 2013 and the 
Rehabilitation Plan adopted by the Union Pension Fund in accordance with the provisions of the Pension Protection 
Act of 2006 due to the underfunded status of the plan. 


In December of 2013, the Bakery Company terminated its participation in the Union Pension Fund and 
formally notified the plan’s trustees of its withdrawal from the plan. The Union Pension Fund administrator has 
acknowledged the withdrawal, which required Wendy’s to assume an estimated withdrawal liability of $13.5 million 
based on the applicable requirements of the Employee Retirement Income Security Act, as amended, and which was 
included in “Cost of sales” during the fourth quarter of 2013. As a result, Wendy’s made payments to the Union 
Pension Fund totaling $0.7 million during 2014 which were recorded as a reduction to the withdrawal liability. The 
Bakers Local No. 57, Bakery, Confectionery, Tobacco Workers 8& Grain Millers International Union of America, 
AFL-CIO (the “Union”) filed a charge with the National Labor Relations Board (the “NLRB”) related to the Bakery 
Company’s withdrawal from the Union Pension Fund. On July 22, 2014, The New Bakery of Zanesville, LLC 
(“Zanesville”), a 100% owned subsidiary of Wendy’s, and the Union entered into a settlement agreement with the 
NLRB. The terms of the settlement include an agreement by Zanesville and the Union to recommence negotiations. 
Zanesville and the Union have recommenced negotiations. Any final withdrawal liability will be determined through 
discussions between Zanesville and the Union Pension Fund administrator at the conclusion of the negotiations with 
the Union. 


The unionized employees became eligible to participate in the 401(k) Plan as of December 5, 2013. 


Complaints or litigation may hurt the Wendy’s brand. 


Wendy’s customers file complaints or lawsuits against us alleging that we are responsible for an illness or injury 
they suffered at or after a visit to a Wendy’s restaurant, or alleging that there was a problem with food quality or 
operations at a Wendy’s restaurant. We are also subject to a variety of other claims arising in the ordinary course of 
our business, including personal injury claims, contract claims, claims from franchisees (which tend to increase when 
franchisees experience declining sales and profitability) and claims alleging violations of federal and state law regarding 
workplace and employment matters, discrimination and similar matters, including class action lawsuits related to 
these matters. Regardless of whether any claims against us are valid or whether we are found to be liable, claims may 
be expensive to defend and may divert management’s attention away from operations and hurt our performance. We 
cannot estimate the aggregate possible range of loss due to most proceedings being in preliminary stages, with various 
motions either yet to be submitted or pending, discovery yet to occur, and significant factual matters unresolved. In 
addition, most cases seek an indeterminate amount of damages and many involve multiple parties. Predicting the 
outcomes of settlement discussions or judicial or arbitral decisions are thus inherently difficult. A judgment 
significantly in excess of our insurance coverage for any claims could materially adversely affect our financial condition 
or results of operations. Further, adverse publicity resulting from these claims may hurt us and our franchisees. 
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Additionally, the restaurant industry has been subject to a number of claims that the menus and actions of 
restaurant chains have contributed to the obesity of certain of their customers. Adverse publicity resulting from these 
allegations may harm the reputation of our restaurants, even if the allegations are not directed against our restaurants 
or are not valid, and even if we are not found liable or the concerns relate only to a single restaurant or a limited 
number of restaurants. Moreover, complaints, litigation or adverse publicity experienced by one or more of Wendy’s 
franchisees could also hurt our business as a whole. 


We may not be able to adequately protect our intellectual property, which could harm the value of the Wendy’s 
brand and hurt our business. 


Our intellectual property is material to the conduct of our business. We rely on a combination of trademarks, 
copyrights, service marks, trade secrets and similar intellectual property rights to protect our brand and other 
intellectual property. The success of our business strategy depends, in part, on our continued ability to use our 
existing trademarks and service marks in order to increase brand awareness and further develop our branded products 
in both existing and new markets. If our efforts to protect our intellectual property are not adequate, or if any third 
party misappropriates or infringes on our intellectual property, either in print or on the Internet, the value of our 
brand may be harmed, which could have a material adverse effect on our business, including the failure of our brand 
to achieve and maintain market acceptance. This could harm our image, brand or competitive position and, if we 
commence litigation to enforce our rights, cause us to incur significant legal fees. 


We franchise our brand to various franchisees. While we try to ensure that the quality of our brand is 
maintained by all of our franchisees, we cannot assure that these franchisees will not take actions that hurt the value of 
our intellectual property or the reputation of the Wendy’s restaurant system. 


We have registered certain trademarks and have other trademark registrations pending in the United States and 
certain foreign jurisdictions. The trademarks that we currently use have not been registered in all of the countries 
outside of the United States in which we do business or may do business in the future and may never be registered in 
all of these countries. We cannot assure that all of the steps we have taken to protect our intellectual property in the 
United States and foreign countries will be adequate. The laws of some foreign countries do not protect intellectual 
property rights to the same extent as the laws of the United States. 


In addition, we cannot assure that third parties will not claim infringement by us in the future. Any such claim, 
whether or not it has merit, could be time-consuming, result in costly litigation, cause delays in introducing new 
menu items, require costly modifications to advertising and promotional materials or require us to enter into royalty 
or licensing agreements. As a result, any such claim could harm our business and cause a decline in our results of 
operations and financial condition. 


Our current insurance may not provide adequate levels of coverage against claims that may be filed. 


We currently maintain insurance we believe is adequate for businesses of our size and type. However, there are 
types of losses we may incur that cannot be insured against or that we believe are not economically reasonable to 
insure, such as losses due to natural disasters or acts of terrorism. In addition, we currently self-insure a significant 
portion of expected losses under workers compensation, general liability and property insurance programs. 
Unanticipated changes in the actuarial assumptions and management estimates underlying our reserves for these losses 
could result in materially different amounts of expense under these programs, which could harm our business and 
adversely affect our results of operations and financial condition. 


Changes in legal or regulatory requirements, including franchising laws, payment card industry rules, overtime 
rules, minimum wage rates, government-mandated health care benefits, tax legislation, federal ethanol policy 
and accounting standards, may adversely affect our ability to open new restaurants or otherwise hurt our 
existing and future operations and results. 


Each Wendy’s restaurant is subject to licensing and regulation by health, sanitation, safety and other agencies in 
the state and/or municipality in which the restaurant is located, as well as to Federal laws, rules and regulations and 
requirements of non-governmental entities such as payment card industry rules. State and local government 
authorities may enact laws, rules or regulations that impact restaurant operations and the cost of conducting those 
operations. There can be no assurance that we and/or our franchisees will not experience material difficulties or 
failures in obtaining the necessary licenses or approvals for new restaurants, which could delay the opening of such 
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restaurants in the future. In addition, more stringent and varied requirements of local governmental bodies with 
respect to tax, zoning, land use and environmental factors could delay or prevent development of new restaurants in 
particular locations. 


Federal laws, rules and regulations address many aspects of our business, such as franchising, federal ethanol 
policy, minimum wages and taxes. We and our franchisees are also subject to the Fair Labor Standards Act, which 
governs such matters as minimum wages, overtime and other working conditions, along with the ADA, family leave 
mandates and a variety of other laws enacted by the states that govern these and other employment law matters. 
Changes in laws, rules, regulations and governmental policies, including the joint employer standard, could increase 
our costs and adversely affect our existing and future operations and results. 


Changes in government-mandated health care benefits under the Patient Protection and Affordable Care Act 
(“PPACA”) are also anticipated to increase our costs and the costs of our franchisees. Our compliance with the 
PPACA may result in significant modifications to our employment and benefits policies and practices. Wendy’s 
experienced a modest enrollment in its health plans with newly eligible employees. Because participation in the health 
plans by newly full-time employees was modest, the cost increases did not result in modifications to our business 
practices. However, future cost increases may be material and any future modifications to our business practices may 
be disruptive to our operations and impact our ability to attract and retain personnel. 


Changes in accounting standards, or in the interpretation of existing standards, applicable to us could also affect 
our future results. 


Wendy’s does not exercise ultimate control over purchasing for its restaurant system, which could harm sales or 


profitability and the brand. 


Although Wendy’s ensures that all suppliers to the Wendy’s system meet quality control standards, Wendy’s 
franchisees control the purchasing of food, proprietary paper, equipment and other operating supplies from such 
suppliers through the purchasing co-op controlled by Wendy’s franchisees, QSCC. QSCC negotiates national 
contracts for such food, equipment and supplies. Wendy’s is entitled to appoint two representatives (of the total of 
11) on the board of directors of QSCC and participates in QSCC through its company-owned restaurants, but does 
not control the decisions and activities of QSCC except to ensure that all suppliers satisfy Wendy’s quality control 
standards. If QSCC does not properly estimate the product needs of the Wendy’s system, makes poor purchasing 
decisions, or decides to cease its operations, system sales and operating costs could be adversely affected and our results 
of operations and financial condition or the financial condition of Wendy’s franchisees could be hurt. 


Our international operations are subject to various factors of uncertainty and there is no assurance that 
international operations will be profitable. 


In addition to many of the risk factors described throughout this Item 1A, Wendy’s business outside of the 
United States is subject to a number of additional factors, including international economic and political conditions, 
risk of corruption and violations of the United States Foreign Corrupt Practices Act or similar laws of other countries, 
differing cultures and consumer preferences, the inability to adapt to international customer preferences, inadequate 
brand infrastructure within foreign countries to support our international activities, inability to obtain adequate 
supplies meeting our quality standards and product specifications or interruptions in obtaining such supplies, 
restrictions on our ability to move cash out of certain foreign countries, currency regulations and fluctuations, diverse 
government regulations and tax systems, uncertain or differing interpretations of rights and obligations in connection 
with international franchise agreements and the collection of royalties from international franchisees, the availability 
and cost of land, construction costs, other legal, financial or regulatory impediments to the development and/or 
operation of new restaurants, and the availability of experienced management, appropriate franchisees, and joint 
venture partners. Although we believe we have developed the support structure required for international growth, 
there is no assurance that such growth will occur or that international operations will be profitable. 


To the extent we invest in international company-operated restaurants or joint ventures, we would also have the 
risk of operating losses related to those restaurants, which would adversely affect our results of operations and financial 
condition. 
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We rely on computer systems and information technology to run our business. Any material failure, interruption 
or security breach of our computer systems or information technology may result in adverse publicity and 
adversely affect the operation of our business and results of operations. 


We are significantly dependent upon our computer systems and information technology to properly conduct 
our business. A failure or interruption of computer systems or information technology could result in the loss of data, 
business interruptions or delays in business operations. Also, despite our considerable efforts and technological 
resources to secure our computer systems and information technology, security breaches, such as unauthorized access 
and computer viruses, may occur resulting in system disruptions, shutdowns or unauthorized disclosure of 
confidential information. A significant security breach of our computer systems or information technology could 
require us to notify customers, employees or other groups, result in adverse publicity, loss of sales and profits, and 
incur penalties or other costs that could adversely affect the operation of our business and results of operations. 


Failure to comply with laws, regulations and third-party contracts regarding the collection, maintenance and 
processing of information may result in adverse publicity and adversely affect the operation of our business and 
results of operations. 


We collect, maintain and process certain information about customers and employees. Our use and protection 
of this information is regulated by various laws and regulations, as well as by third-party contracts. If our systems or 
employees fail to comply with these laws, regulations or contract terms, it could require us to notify customers, 
employees or other groups, result in adverse publicity, loss of sales and profits, increase fees payable to third parties, 
and incur penalties or remediation and other costs that could adversely affect the operation of our business and results 
of operations. 


We may be required to recognize additional asset impairment and other asset-related charges. 


We have significant amounts of long-lived assets, goodwill and intangible assets and have incurred impairment 
charges in the past with respect to those assets. In accordance with applicable accounting standards, we test for 
impairment generally annually, or more frequently, if there are indicators of impairment, such as: 


* significant adverse changes in the business climate; 


* current period operating or cash flow losses combined with a history of operating or cash flow losses or a 
projection or forecast that demonstrates continuing losses associated with long-lived assets; 


* a current expectation that more-likely-than-not (i.e., a likelihood that is more than 50%) long-lived assets 
will be sold or otherwise disposed of significantly before the end of their previously estimated useful life; and 


* a significant drop in our stock price. 


Based upon future economic and capital market conditions, as well as the operating performance of our 
reporting units, future impairment charges could be incurred. Further, as a result of the system optimization initiative, 
the Company has recorded losses on remeasuring long-lived assets to fair value upon determination that the assets will 
be leased and/or subleased to franchisees in connection with the sale or anticipated sale of restaurants, and may incur 
further losses as the Company continues to sell restaurants under the system optimization initiative. 


We enter into swaps and other derivative contracts, which expose us to potential losses in the event of 
nonperformance by counterparties. 


We have entered into interest rate swaps and other derivative contracts as described in Note 11 of the Financial 
Statements and Supplementary Data included in Item 8 herein, and we may enter into additional swaps in the future. 
We are exposed to potential losses in the event of nonperformance by counterparties on these instruments, which 
could adversely affect our results of operations, financial condition and liquidity. 


Wendy’s and its subsidiaries are subject to various restrictions, and substantially all of their non-real estate 
assets are pledged and subject to certain restrictions, under a credit agreement. 


On May 16, 2013, Wendy’s amended and restated its credit agreement, dated May 15, 2012 (the “Restated 
Credit Agreement”). The Restated Credit Agreement is comprised of a $350.0 million senior secured term loan 
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facility (“Term A Loans”), a partial refinancing of our existing term loan resulting in a $769.4 million senior secured 
term loan facility (“Term B Loans”) and a $200.0 million senior secured revolving credit facility. The Restated Credit 
Agreement also contains provisions for an uncommitted increase of up to $275.0 million principal amount of the 
Term B Loans subject to the satisfaction of certain conditions. The revolving credit facility includes a sub-facility for 
the issuance of up to $70.0 million of letters of credit and allows for liens in the form of cash collateralized letters of 
credit up to an additional $40.0 million. During 2013, Wendy’s transitioned the security for all of its outstanding 
letters of credit from the revolving credit facility to cash collateral. Therefore, as of December 28, 2014 and 
December 29, 2013, there were no amounts outstanding under the revolving credit facility. 


On September 24, 2013, Wendy’s entered into an amendment (the “Amendment”) to its Restated Credit 
Agreement to borrow an aggregate principal amount up to $225.0 million of additional Term A Loans (“Incremental 
Term Loans”). On October 24, 2013, Wendy’s borrowed $225.0 million of Incremental Term Loans under the 
Amendment. 


The obligations under the Restated Credit Agreement are secured by substantially all of the non-real estate 
assets and stock of Wendy’s and its domestic subsidiaries (other than certain unrestricted subsidiaries) and 65% of the 
stock of certain of its foreign subsidiaries, in each case subject to certain limitations and exceptions. The affirmative 
and negative covenants in the Restated Credit Agreement include, among others, preservation of corporate existence; 
payment of taxes; maintenance of insurance; and limitations on: indebtedness (including guarantee obligations of 
other indebtedness); liens; mergers, consolidations, liquidations and dissolutions; sales of assets; dividends and other 
payments in respect of capital stock; investments; payments of certain indebtedness; transactions with affiliates; 
changes in fiscal year; negative pledge clauses and clauses restricting subsidiary distributions; and material changes in 
lines of business. The financial covenants contained in the Restated Credit Agreement are (i) a consolidated interest 
coverage ratio, and (ii) a consolidated senior secured leverage ratio. For purposes of these covenants, “consolidated” 
means the combined results of Wendy’s and its subsidiaries (other than unrestricted subsidiaries). The covenants 
generally do not restrict The Wendy's Company or any of its subsidiaries that are not subsidiaries of Wendy’s. If 
Wendy’s and its subsidiaries are unable to generate sufficient cash flow or otherwise obtain the funds necessary to 
make required payments of interest or principal under, or are unable to comply with covenants of, the Restated Credit 
Agreement, then Wendy’s would be in default under the terms of the agreement, which would preclude the payment 
of dividends to The Wendy's Company, restrict access to the revolving credit facility, and, under certain 
circumstances, permit the lenders to accelerate the maturity of the indebtedness. See Note 10 of the Financial 
Statements and Supplementary Data included in Item 8 herein, for further information regarding the Restated Credit 
Agreement. 


Wendy's has a significant amount of debt outstanding. Such indebtedness, along with the other contractual 
commitments of our subsidiaries, could adversely affect our business, financial condition and results of 
operations, as well as the ability of certain of our subsidiaries to meet debt payment obligations. 


Wendy’s has a significant amount of debt and debt service requirements. As of December 28, 2014, on a 
consolidated basis, there was approximately $1.4 billion of outstanding debt. 


This level of debt could have significant consequences on our future operations, including: 
¢ making it more difficult to meet payment and other obligations under outstanding debt; 


¢ resulting in an event of default if our subsidiaries fail to comply with the financial and other restrictive 
covenants contained in debt agreements, which event of default could result in all of our subsidiaries’ debt 
becoming immediately due and payable; 


¢ reducing the availability of our cash flow to fund working capital, capital expenditures, acquisitions and other 
general corporate purposes, and limiting our ability to obtain additional financing for these purposes; 


¢ subjecting us to the risk of increased sensitivity to interest rate increases on our indebtedness with variable 
interest rates, including borrowings under the Restated Credit Agreement; 


¢ limiting our flexibility in planning for, or reacting to, and increasing our vulnerability to, changes in our 
business, the industry in which we operate and the general economy; and 


* placing us at a competitive disadvantage compared to our competitors that are less leveraged. 
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In addition, certain of our subsidiaries also have significant contractual requirements for the purchase of soft 
drinks. Wendy’s has also provided loan guarantees to various lenders on behalf of franchisees entering into debt 
arrangements for new restaurant development and equipment financing, and two guarantees to lenders for 
franchisees, in connection with the refinancing of a franchisee’s debt and the sale of restaurants to a franchisee. 
Certain subsidiaries also guarantee or are contingently liable for certain leases of their respective franchisees for which 
they have been indemnified. In addition, certain subsidiaries also guarantee or are contingently liable for certain leases 
of their respective franchisees for which they have not been indemnified. Wendy’s has also provided an irrevocable 
stand-by letter of credit to a lender to support a financing program for franchisees that participate in our Image 
Activation program. These commitments could have an adverse effect on our liquidity and the ability of our 
subsidiaries to meet payment obligations. 


The ability to meet payment and other obligations under the debt instruments of our subsidiaries depends on 
their ability to generate significant cash flow in the future. This, to some extent, is subject to general economic, 
financial, competitive, legislative and regulatory factors as well as other factors that are beyond our control. We cannot 
assure you that our business will generate cash flow from operations, or that future borrowings will be available to us 
under existing or any future credit facilities or otherwise, in an amount sufficient to enable our subsidiaries to meet 
their debt payment obligations and to fund other liquidity needs. If our subsidiaries are not able to generate sufficient 
cash flow to service their debt obligations, they may need to refinance or restructure debt, sell assets, reduce or delay 
capital investments, or seek to raise additional capital. If our subsidiaries are unable to implement one or more of 
these alternatives, they may not be able to meet debt payment and other obligations. 


We have announced that we intend to incur substantially more debt. This would exacerbate further the risks 
associated with our substantial leverage. 


We have announced that we intend to incur substantial additional indebtedness, including additional secured 
indebtedness, in the future. If new debt or other liabilities are added to our current consolidated debt levels, the 
related risks that we now face would intensify. 


To service debt and meet its other cash needs, Wendy’s will require a significant amount of cash, which may not 
be generated or available to it. 


The ability of Wendy's to make payments on, or repay or refinance, its debt, including the Restated Credit 
Agreement and any additional debt, and to fund planned capital expenditures, dividends and other cash needs will 
depend largely upon its future operating performance. Future performance, to a certain extent, is subject to general 
economic, financial, competitive, legislative, regulatory and other factors that are beyond our control. In addition, the 
ability of Wendy’s to borrow funds in the future to make payments on its debt will depend on the satisfaction of the 
covenants in its credit facilities and other debt agreements, including the Restated Credit Agreement and. other 
agreements it may enter into in the future. Specifically, Wendy’s will need to maintain specified financial ratios and 
satisfy financial condition tests. There is no assurance that the Wendy’s business will generate sufficient cash flow from 
operations or that future borrowings will be available under its credit facilities or from other sources in an amount 
sufficient to enable it to pay its debt or to fund its or The Wendy’s Company’s dividend and other liquidity needs. 


There can be no assurance regarding whether or to what extent the Company will pay dividends on its Common 
Stock in the future. 


Holders of the Company’s Common Stock will only be entitled to receive such dividends as its Board of 
Directors may declare out of funds legally available for such payments. Any dividends will be made at the discretion of 
the Board of Directors and will depend on the Company’s earnings, financial condition, cash requirements and such 
other factors as the Board of Directors may deem relevant from time to time. 


Because the Company is a holding company, its ability to declare and pay dividends is dependent upon cash, 
cash equivalents and short-term investments on hand and cash flows from its subsidiaries. The ability of its 
subsidiaries to pay cash dividends and/or make loans or advances to the holding company will be dependent upon 
their respective abilities to achieve sufficient cash flows after satisfying their respective cash requirements, including 
subsidiary-level debt service and revolving credit agreements, to enable the payment of such dividends or the making 
of such loans or advances. The ability of any of its subsidiaries to pay cash dividends or other payments to the 
Company will also be limited by restrictions in debt instruments currently existing or subsequently entered into by 
such subsidiaries, including the Restated Credit Agreement, which is described earlier in this Item 1A. 
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A substantial amount of the Company s Common Stock is concentrated in the hands of certain stockholders. 


Nelson Peltz, the Company’s Chairman and former Chief Executive Officer, Peter May, the Company’s Vice 
Chairman and former President and Chief Operating Officer, and Edward Garden, a director of the Company, 
beneficially own shares of the Company’s outstanding Common Stock that collectively constitute more than 24% of 
its total voting power as of February 25, 2015. Messrs. Peltz, May and Garden may, from time to time, acquire 
beneficial ownership of additional shares of Common Stock. 


On December 1, 2011, the Company entered into an agreement (the “Trian Agreement”) with Messrs. Peltz, 
May and Garden, and several of their affiliates (the “Covered Persons”). Pursuant to the Trian Agreement, the Board 
of Directors, including a majority of the independent directors, approved, for purposes of Section 203 of the 
Delaware General Corporation Law (“Section 203”), the Covered Persons becoming the owners (as defined in 
Section 203(c)(9) of the DGCL) of or acquiring an aggregate of up to (and including), but not more than, 32.5% 
(subject to certain adjustments set forth in the Agreement) of the outstanding shares of the Company’s Common 
Stock, such that no such persons would be subject to the restrictions set forth in Section 203 solely as a result of such 
ownership (such approval, the “Section 203 Approval”). 


The Trian Agreement (other than the provisions relating to the Section 203 Approval and certain miscellaneous 
provisions that survive the termination of the agreement) terminated pursuant to the termination provisions of the Trian 
Agreement after funds affiliated with the Covered Persons sold 16.2 million shares of the Company’s Common Stock on 
January 15, 2014, thereby decreasing the Covered Persons’ beneficial ownership to less than 25% of the outstanding 
voting power of the Company as of that date. The Covered Persons sold an additional 2.0 million shares of the 
Company’s Common Stock on February 25, 2014. The terminated provisions of the Trian Agreement included 
provisions restricting the Covered Persons in the following areas: (i) beneficial ownership of Company voting securities; 
(ii) solicitation of proxies or submission of a proposal for the vote of stockholders under certain circumstances; 
(iii) certain affiliate transactions with the Company; and (iv) voting of certain Company voting securities. 


This concentration of ownership gives Messrs. Peltz, May and Garden significant influence over the outcome of 
actions requiring stockholder approval, including the election of directors and the approval of mergers, consolidations 
and the sale of all or substantially all of the Company’s assets. They are also in a position to have significant influence 
to prevent or cause a change in control of the Company. If in the future Messrs. Peltz, May and Garden were to 
acquire more than a majority of the Company’s outstanding voting power, they would be able to determine the 
outcome of the election of members of the Board of Directors and the outcome of corporate actions requiring 
majority stockholder approval, including mergers, consolidations and the sale of all or substantially all of the 
Company’s assets. They would also be in a position to prevent or cause a change in control of the Company. 


The Company’s certificate of incorporation contains certain anti-takeover provisions and permits our Board of 
Directors to issue preferred stock without stockholder approval and limits its ability to raise capital from 
affiliates. 


Certain provisions in the Company’s certificate of incorporation are intended to discourage or delay a hostile 
takeover of control of the Company. The Company’s certificate of incorporation authorizes the issuance of shares of 
“blank check” preferred stock, which will have such designations, rights and preferences as may be determined from 
time to time by the Board of Directors. Accordingly, the Board of Directors is empowered, without stockholder 
approval, to issue preferred stock with dividend, liquidation, conversion, voting or other rights that could adversely 
affect the voting power and other rights of the holders of its common stock. The preferred stock could be used. to 
discourage, delay or prevent a change in control of the Company that is determined by the Board of Directors to be 
undesirable. Although the Company has no present intention to issue any shares of preferred stock, it cannot assure 
that it will not do so in the future. 


The Company’s certificate of incorporation prohibits the issuance of preferred stock to affiliates, unless offered 
ratably to the holders of the Company’s Common Stock, subject to an exception in the event that the Company is in 
financial distress and the issuance is approved by its audit committee. This prohibition limits the ability to raise 
capital from affiliates. 


Item 1B. Unresolved Staff Comments. 


None. 
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Item 2. Properties. 


We believe that our properties, taken as a whole, are generally well maintained and are adequate for our current 
and foreseeable business needs. 


The following table contains information about our principal office facilities as of December 28, 2014: 


APPROXIMATE 
SQ. FT. OF 
ACTIVE FACILITIES FACILITIES-LOCATION LAND TITLE FLOOR SPACE 
Corporate Headquarters .............. Dublin, Ohio Owned 324,025* 
Wendy’s Restaurants of CanadaInc. .... | Oakville, Ontario, Canada Leased 35,125 


QSCC, the independent Wendy’s purchasing cooperative in which Wendy’s has non-controlling representation 
on the board of directors, leases 14,333 square feet of this space from Wendy’s. 


At December 28, 2014, Wendy’s and its franchisees operated 6,515 Wendy’s restaurants. Of the 957 
company-owned Wendy’s restaurants, Wendy’s owned the land and building for 444 restaurants, owned the building 
and held long-term land leases for 310 restaurants and held leases covering land and building for 203 restaurants. 
Wendy’s land and building leases are generally written for terms of 15 to 20 years with one or more five-year renewal 
options. In certain lease agreements, Wendy’s has the option to purchase the real estate. Certain leases require the 
payment of additional rent equal to a percentage, generally less than 6%, of annual sales in excess of specified 
amounts. As of December 28, 2014, Wendy’s also owned 230 and leased 488 properties that were either leased or 
subleased principally to franchisees. Surplus land and buildings are generally held for sale and are not material to our 
financial condition or results of operations. 


The Bakery operates two facilities in Zanesville, Ohio that produce buns for Wendy’s restaurants and other 
outside parties. The buns are distributed to both company-owned and franchised restaurants primarily using the 
Bakery’s fleet of trucks. As of December 28, 2014, the Bakery employed approximately 320 people at the two facilities 
that had a combined size of approximately 205,000 square feet. 
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The location of company-owned and franchised restaurants as of December 28, 2014 is set forth below. 


Wendy’s 

State Company — Franchise 
PAA a as chest octen cared rien dhs ce Re ao ar ewer sw Gad ln Dobasenlie dilated th Siena aha Balad anata agin — 96 
Pasay eps eciee ee her ntege nae he teen en a A ce eee Sa ea ane alee ee i ae woe eae — 7 
PATAZO Meds, sate st cenactoe teach ad ceecneat aye tacene aca ta lect eae ted putt oat vest sesablsecet edi angele acns ise ceteedeseecse a auateerceneeae tee — 94 
IATA GA Soo diz Soy a eect eas ational eyes oh deka aoe Wee ay aednaetin'e deed oh ace abled aye Wd ara arsed wave.aa — 66 
CANORA ee gore era tenes ote aperes Bag d haat arene a aed eet oat a ote Ge geass — 260 
COLO PAG ON ces ech ehtccnssch cnet ccs iteoke tbe eet ea gach gheeea sedate Stdties ones be.) actaatcnatet es teicte ae thease ae 46 79 
(COMMECH CUE soo4 date terior ecw i Diaca dang doe aaa Gad ea a Oaths yew aes — 48 
Claw ate ce acecace awstats da ea ead ee eee ae eae te oh = 15 
12d eet Vee me nn PRPC PC eee 183 309 
GeOtBla. s.0s.tonesr yeeedde daohen dunes te bret ee heehee Pea Pea eaE 36 242 
MV AW ath doe 3h ct fave eve een at ce ee tyae dane etsy eine Geedes b aeended Sista 68 wile oases Parr eeenatse — . 
MAYO 2sccascccg 8s teas act sacha ao4 ca ate serbtin B sate ch Gases Suess ta cet eadhestenee Pacey aeaicee 2 aah ty aetna get eee acer — 29 
Wi O18, 2. devwda-Gic date 4 ea trae we S.0e oe eroded Sala Ekin aes Oa eaeaans 90 101 
WGI ates fea see te noes ye a oe ake tre erate ene hare eh Pe Ge ae ae og ee Bae ae ere 5 174 
MG Was ssseclsasctc asedancehetba ta uttecienst aid tetra t cesestarcae tearsenkyptties ahd Iona wire toaee date aay ostcitansivedeeauh,gudsenotes sectans — 4B 
IAS ASS csc coarg seven dng a. Wain atin dd a Wee 0 iki ai aed ee aie aetnegudea faked kW Sa NE ene — 70 
TCE CI hs eae cad sa cacnccas teen neice este citer teg Reed aoe weld ae hctonese cap hesda le taehae ch tea 8Ge-a acer cacneantede race eee 4 137 
MSGUISTAINA cers, cocsaieh open sete chuee ot sta soci aces ents octaadendt ee ratoass entation nse ses acteaatherstceea acy ata Sees en tooled aaa 81 44 
INVERT a a8 ates Steg dss aoe eae cas coe Seon oparane sated ho aed Pei ceesesaee a senietn debe ca endows ana eae — 19 
Maryland 2) teed ema eo ieIiis Ro Fee nee Aa aS seek aannlesa bh ae eee ese Oh — 108 
Massachusetts ..... 0... c ccc cect ee een ce eee een e ne eee eee teense eteteennes 80 12 
Michigan: odio seeetainid bt chews idiienidt teat pieted dat rie dora aeen es —_ 259 
MianineSOt at & seo tn cetera Arges cecet ca aus sual on eters Mle tained oie fee tears eateee ee antes _ 64 
MUSSISSUP Phe secs2yne. e285 eed Qed lace 4 seg sdcapte atisig, va digg alb-aApalinnd bial econ (a. atc8 asta due B pce boa eave cduigs de ad hs — 95 
WAI SSOUIEI 3 i855. ocd rst 08-@ Gt een W oped +6 aisles dtedem aden Gpaictb eGo aee Merete eee ee Sided hoe eas — 98 
HAY, Fo ol wb: eae pena On eS ena nD PO EY a Oe ame — 15 
Deb BAS eae soesse ice actap eth cae ace tach ap dearest fa eves vas ptt cnt ayy 5 tonstieaela Seana eile anaseinacet saaaepadee tebe adicenaeevace ase — 32 
IN GV ada ici. Sade dne: Dgchets ante hthna ean dtinseay detach Weal aybenededyaetiels Sod Gr aueeyaleb. aia aye aah arb arse eaveala — 44 
New Hampshires. «25.402 0ene aieaece au ceed reais eok tas eat new eee se oeauees 4 21 
IN GW JetSCY eesceciigeutaseeca) coef acalinstts bos, aaguiuh. @alacoldlandepeuane RAs tag a a awlere eS dye eed ordi y aes 9 131 
IN GW! MEXICO: ce ccbtc tin hie aa aes ae Anas ae ened oo Bie hele deat oc bode he ane Wa — 38 
New Y Ob ao acct este a etn ie eerie ane ee ee ee ne ed ode eke Aegean ea 60 153 
North: Gatolitia: ccciscee ade gctaidte ae ace a etica a 8b beara th avd eoeacds ace Sop veces doahdoad agi ace ean ecea gare eon 38 213 
North Dakotas cites detninieind. tnd greene eb aack deh ented dual bode? Sayh weds Dahan bees — 9 
ORIG +e ends eae ee set eee ead ot ee went ele oh oe aed oe oa ee Pare ees ete 72 340 
Oklahoma isc.d ck eahe oie eka the Bed HE Ea ee eas ce PE a te dado eae — 35 
OregOn. in dct eweey oho ak Wedel avec OGrdide alin Sia ee en ees Caeeee — 47 
PemnSylvaniar. «vce acca nce eek Mee wis tonsa wa Mae MiG RaMe hee een Oa Gyno slg ea le Bae ARNE a 69 190 
PROCS SAIN ss epee ee i ae sae apts sheesh cas fa ee teva oth eaahiny se Sete dela cna dB ie oacncsees aaaaeeedet ied ankcenate acess 7 10 
Sotith Carolina wie deicacoadncdend etndtececa teed ech wahdyeneded Gove erk arth deo dee data Snare Garand eaten — 126 
SOuith: DakOta xen ieee tec ase oe weed Bagh Phage hack est ase aid onan ae deemete eeagecn _ 9 
DR SMIESS Ce 4 sass sass’ Soe sdaane) hans SP stata naert ares adeedtstmaease aan nese Roe enace- nue aictabarecieastecty anon ekoecteoted anata 183 
ORAS: Sea heed cao agi wanes endl vidh-acas- abel Seah was aeveodod bo bo Ruarhdeanashdn dacs dda twa Gaia washes 2 371 
MVC swe ce-ch scpe ssepeesta has ete casts h outa ain RGA ug San at She ocala dota eee enero eta enue ie he tee — 83 
WE ENMN OLE oss en toca saan apt beats caged tac eelaste ce sla Cope etateere do scan and tenen ig ace tose data deans tae olan aes ace asia ausetans — 4 
VAGUE. 4. y0c-do pede KAU AOS Steere EHTS oS yay Tee meee 48 169 
WaASHINStONis 2. .t2 sae eee ennowead ay ae tes Wied ved In wea age le Paes eee Bets — 71 
WeSt VIP U1 aos a. et eiecds go dep ipcce 8 pbcny'e intg, Bie Sdgadp Rin alS lendcSsLabasany (a. 9 4 asta dagen gape udugs dee bad hiss 21 50 
AWASCOMSIM:.. 156-604-2601 S02 Gc be epee th wierd: vo His eo etrasa ated dod tee ted eee ene ae bee APE as - 58 
WYOMING i cconscaicedne's sane OOO MALO DG ARR Reed Shane eke ee uae ee wae — 14 
District:of Coluimbid. je.cc cc: idte oc deka acca stavaeteaea bias wade eda a nacdiin lek ta eva el aavaedeeea dasldhad eae ea — 3 

Domestiosiibtotall essen Sao ee teers Pe tan een Seah cate ee 855 4,895 
CaM AA sce seoics dma Pade to tinted Annee och dad bene Bdge diese badge edt ad Ach doth adda Hansa AS 102 260 

North Ameticasubtotal. oi40.422¢04 sakes te nmigle du Geutdacdt eae doa Stwedagee peed 957 5,155 
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Wendy’s 


Country/Territory Company — Franchise 
ATCCDUDA 4 ono gi pel SOR ea ks ates adage eos dens oh edo e eeed aud pio acen eS — 4 
BUD alcars ceed ores Aten totes aeatec sss a adh Gace Ease tae reeases ea aye oe ee noses eee Sateen areaes — 4 
Bahainas's.ciccs-snp.ddeieaed-ecdes deendrdeandteendcara do bdeiwd edna tara aed ayes eee eed — 11 
Costa Rica.» 2c 2 siete coe ine born a as Ok ag ae Stead Ee ee tas Mole Re ie a ee — 10 
Curacao: aed es idea taba wide ea ede sad bei ete biota d edad ad edd ded eed ates — 1 
Dominican Republic. .c.cceeent guess Sade sede Shhh basic oa do pga ne eed — 10 
ECUad OL 3 s,dcsaea-die edad edad otses ks ice He GR a ein Meda Midna Sead Ses = 1 
Bl Salad Ores, ses nt ncstae oeagh hs Gosia toaeterd mee meacete a Ar a tee det Aorta wate Rete oak ook Bee NE — 17 
GeOrPid: oie cused theee b 2805 SeeGh Dees e oor 4s BS Olea geome sel 2 bala S beets — 4 
Grand Cayman [slandS'cescscne eicn un Oe aed oad Sheed whinedk gales AAR alae Re RE — 2 
GUAM oes Seared ache ede Ad Heard trdcien a eden ad Sedge eter ata dew ov dee aed esc — 4 
Guatemala. 5 ats hteenciars gseonts buiteeiees ate. wis) a cach SaaS Plate be tes Acs tyes wa Ae la i beat — 14 
PA rida oy sees cig es, Sean sacked eels aoe ieee eek hacks nda ode aed os eae aials — 26 
WC ONES lay 8 Pesce is scnsdere dienes. asses so eoea. 8 e aat sna damn wher eas t,G dee aeenete a oa ooo epee aene g — 34 
Jamaica, a ito big edd Ged ood Re Ye oA Ree ba ee dee de ded edad — 5 
Jap ath. 23s easter bas ee PEE heen de ds panded sudo e cade Me hdgee SRE EM eG ea Mee — 2 
Malay statics ses3 8 dice csegctseceaes barack Snetca Qouactaeg @ ad-G eerebach Wea ducers G dda doce Paes — 9 
IMECXICOl foes 2 sem Gre atv oteiedios apace Gus Ga bahar Mieearhiaedine wie dehy cears wed ao Qoenme dike e ans _ 24 
New: Zealatid .s3.csctdacdci dated deetaaln baa Sed eae eee eae a dee Ades — 21 
PARAa: sec At ah wise cove ak ain odontal BAR tai eG, ace b S tcauhiea See te aw bole a ee Re i ee — 8 
PHIUippines vcsscc cvs teva dertyevyaa coos eoes dels Whee ead Ged hed dete sekies — 44 
PUEHOYRIGO. sence Mace reaeewantg eeong Beh kd ee ees Bhs bee ia oa doe ete ees — 78 
SUMPAP OLE 5 deto-d.6 Sanied Seah Sparse dthh aches Ay acer eS Sap Segre Seed Aga aed Made det Soda Sb — 9 
runidad and Tobago fens ngu. Pasha kGs ee ahaa 08 4 tas eee eee des KBE — 6 
United Arab: Emirates’ iciic3 axes eva news 4d dins eda a eee was PEA ek es — 18 
Wertetiel aiid oo tra atgneoanenpne, ata ut hw bie a aceite w eh atk oeodeh oodeeth Ace ad hee Oe aes Hein SEALE NOE — 35 
USS. Virgin Islands: osc cedtapcewiee aye ebigeeepowe dense dieida bipgbbe sedis — 2 
International subtotal cc: 5 gsu-cietcocisie Ade S anata mtn gd tee kenelbos ae tes BUR he AER eas — 403 
Grain total. sche cgie, ddcg sue vacscpcheave hunch B ecseduee teense anerbed Saeig staal caeslacacaacduaecdedadeae aa ea 957 5,558 


Item 3. Legal Proceedings. 


We are involved in litigation and claims incidental to our current and prior businesses. We provide accruals for 
such litigation and claims when payment is probable and reasonably estimable. The Company believes it has adequate 
accruals for continuing operations for all of its legal and environmental matters. We cannot estimate the aggregate 
possible range of loss due to most proceedings being in preliminary stages, with various motions either yet to be 
submitted or pending, discovery yet to occur, and significant factual matters unresolved. In addition, most cases seek 
an indeterminate amount of damages and many involve multiple parties. Predicting the outcomes of settlement 
discussions or judicial or arbitral decisions is thus inherently difficult. Based on our currently available information, 
including legal defenses available to us, and given the aforementioned accruals and our insurance coverage, we do not 
believe that the outcome of these legal and environmental matters will have a material effect on our consolidated 
financial position or results of operations. 


Item 4. Mine Safety Disclosures. 
Not applicable. 
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PART II 


Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities. 


The Company’s common stock is traded on the NASDAQ Global Select Market (“NASDAQ”) under the 
symbol “WEN.” The high and low market prices for The Wendy’s Company common stock are set forth below: 


Market Price 
Common Stock 
Fiscal Quarters High Low 

2014 

First Quarter ended March 30 2... 0. ccc ccc cece een e ene tenes $10.19 $8.40 
Second: Quarter-ended June 29’. s22.40008 sark tad viwakoienteeedtaeeelaswed 9.18 8.07 
Third Quarter ended September 28 1.0.0... cee cence 8.65 7.88 
Fourth Quarter ended December 28... 2.0... ccc cece cece tent eee nnens 8.99 7.61 
2013 

First Quarter ended March 31.0... eee ec cece etc e teen eee neneneeeeens $5.95 $4.68 
Second Quarter ended June 30 21... cece ete t een eens 6.23 5.28 
Third Quarter ended September 29 1.1.0... cee cee eens 8.75 5.84 
Fourth Quarter ended December 29.2... 1... eect ene n nee 9.51 7.85 


The Wendy’s Company common stock is entitled to one vote per share on all matters on which stockholders 
are entitled to vote. The Wendy’s Company has no class of equity securities currently issued and outstanding except 
for its common stock. However, it is currently authorized to issue up to 100 million shares of preferred stock. 


For the first two quarters of the 2013 fiscal year, The Wendy’s Company paid quarterly cash dividends of $0.04 
per share on its common stock. For the third and fourth quarters of the 2013 fiscal year and first three quarters of the 
2014 fiscal year, The Wendy’s Company paid quarterly cash dividends of $0.05 per share of common stock. For the 
fourth quarter of the 2014 fiscal year, The Wendy’s Company paid a quarterly cash dividend of $0.055 per share of 


common stock. 


During the first quarter of 2015, The Wendy’s Company declared a dividend of $0.055 per share to be paid on 
March 16, 2015 to shareholders of record as of March 2, 2015. Although The Wendy’s Company currently intends 
to continue to declare and pay quarterly cash dividends, there can be no assurance that any additional quarterly cash 
dividends will be declared or paid or the amount or timing of such dividends, if any. Any future dividends will be 
made at the discretion of our Board of Directors and will be based on such factors as The Wendy’s Company’s 
earnings, financial condition, cash requirements and other factors. 


As of February 18, 2015, there were approximately 31,086 holders of record of The Wendy's Company 


common stock. 
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The following table provides information with respect to repurchases of shares of our common stock by us and 
our “affiliated purchasers” (as defined in Rule 10b-18(a)(3) under the Exchange Act) during the fourth fiscal quarter 


of 2014: 
Issuer Repurchases of Equity Securities 
Total Number of Approximate Dollar 
Shares Purchased Value of Shares 
as Part of that May Yet Be 
Total Number of Average Price Publicly Announced Purchased Under 
Period Shares Purchased (1) Paid per Share Plan the Plan (2) 
September 29, 2014 
through 
November 2, 2014 942,538 $7.83 940,562 $78,718,267 
November 3, 2014 
through 
November 30, 2014 325,745 $8.52 306,900 $76,111,478 
December 1, 2014 
through 
December 28, 2014 14,207 $8.63 — $76,111,478 
Total 1,282,490 $8.01 1,247,462 $76,111,478 


(1) Includes 35,028 shares reacquired by The Wendy’s Company from holders of share-based awards to satisfy 
certain requirements associated with the vesting or exercise of the respective award. The shares were valued at the 
average of the high and low trading prices of our common stock on the vesting or exercise date of such awards. 


(2) In August 2014, our Board of Directors authorized the repurchase of up to $100.0 million of our common stock 
through December 31, 2015, when and if market conditions warrant and to the extent legally permissible. 


Subsequent to December 28, 2014 through February 18, 2015, the Company repurchased 0.5 million shares 


with an aggregate purchase price of $6.0 million, excluding commissions. 
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Item 6. Selected Financial Data. 


The following selected financial data has been derived from our consolidated financial statements. The data set 
forth below should be read in conjunction with “Management’s Discussion and Analysis of Financial Condition and 
Results of Operations” and our consolidated financial statements and notes thereto. 


Year Ended (1) (2) 
December 28, December 29, December 30, January 1, January 2, 


2014 2013 2012 2012 2011 
i (In millions, except per share amounts) ~~ 
Salesi(3)  arerien, oR ahaha aah e deacon aaa $1,670.3 $2,165.8 $2,198.3 $2,126.6 $2,079.1 
Franchise revenues (3) .... 0.0.0.0 cece cece eee 390.8 321.6 306.9 304.8 296.3 
REVENUES: &. sso 6p da rane dese ade daca eos 2,061.1 2,487.4 2,505.2 2,431.4 2,375.4 
Cost of sales (3) oo... ccc eee eee 1,400.8 1,839.7 1,881.2 1,816.1 1,757.0 
Facilities action (income) charges, net (4) .......... (29.1) 10.9 41.0 45.7 — 
Impairment of long-lived assets (5) ..........0.20. 11.0 15.9 21.1 12.9 26.3 
Impairment of goodwill (6) ..............000 000. — 9.4 — — — 
Operating Proht v2 ohecenn sie gued addueebdeee ewe es 251.5 135.1 122.7 137.1 150.4 
Loss on early extinguishment of debt (7) ........... — (28.6) (75.1) — (26.2) 
Investment income, net (8)... 0.0.20... eee eee 1,2 23.6 36.3 0.5 5.3 
Income from continuing operations .............. 121.4 44.9 8.0 17.9 18.1 
Net (loss) income from discontinued operations (9) .. — (0.3) 1.5 (8.0) (22.4) 
Net loss (income) attributable to noncontrolling 
interests (10) 20... 0. cece eee eee — 0.9 (2.4) — — 
Net income (loss) attributable to The Wendy’s 
Company ved reie a othan ces ee es eee ee $ 121.4 $ 45.5 $ 7.1 $ 9.9 $ (4.3) 
Basic income (loss) per share attributable to 
The Wendy’s Company: 
Continuing operations ..............000005 $ 323 $ 12 $ 02 $ 04 $ 04 
Discontinued operations ..............00005 — — — (.02) (.05) 
Net income (loss) 1.2.0.2... cece cece eee $ 33 $ 12 $ 02 $ 02 $  (.01) 
Diluted income (loss) per share attributable to 
The Wendy’s Company: 
Continuing operations ..............000005 $ 32 $ 11 $ 02 $ 04 $ 04 
Discontinued operations ..............00005 — —_ — (.02) (.05) 
Net income (loss) ..... 0.0.0.0 cece eee eee $ 32 $ 11 $ 02 $ 02 $  (.01) 
Dividends per share 11... .. ee eee eee $ 21 $ 18 $ 10 = $ 08 $ .07 
Weighted average diluted shares outstanding ....... 376.2 398.7 392.1 407.2 427.2 
December 28, December 29, December 30, January1, January 2, 
2014 2013 2012 2012 2011 
~— ~~ (In millions) a ~~ 
Working capital in¢.c0 ssid esses edb eaten ens $ 2219 $ 572.9 $ 423.0 $ 398.7 $ 333.3 
PROperties ..csiwhie sy dete GA a EAE eRe aes 1,271.2 1,165.5 1,250.3 1,192.2 1,551.3 
"Total assets: e024 4 da Sls pay dd des deed Ba eae 4,145.8 4,363.0 4,303.2 4,289.1 4,732.7 
Long-term debt, including current portion ......... 1,448.1 1,463.8 1,457.6 1,357.0 1,572.4 
Stockholders’ equity .......... 0.000 $1,717.6  $1,929.5  — $1,985.9  $1,996.1  $2,163.2 


(1) The Wendy’s Company reports on a fiscal year consisting of 52 or 53 weeks ending on the Sunday closest to 
December 31. Each of The Wendy’s Company’s fiscal years presented above contained 52 weeks. All references 
to years relate to fiscal years rather than calendar years. 


(2) On July 4, 2011, Wendy’s Restaurants completed the sale of 100% of the common stock of its then 
wholly-owned subsidiary, Arby’s Restaurant Group, Inc. (“Arby’s”). Arby’s operating results for all periods 
presented through its July 4, 2011 date of sale are classified as discontinued operations. Balance sheet 
information for the period prior to January 1, 2012 includes Arby’s. 
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(3) 


(4) 


(5) 


(6) 


(7) 


(8) 


(9) 


The decline in sales and cost of sales and the related increase in franchise revenues in 2014 and 2013 is primarily 
a result of the sale of Wendy’s company-owned restaurants to franchisees under our system optimization 
initiative which began in 2013. See Management’s Discussion and Analysis of Financial Condition and Results 
of Operations contained in Item 7 herein for further discussion. 


Facilities action (income) charges, net includes the impact of (1) Wendy’s system optimization initiative, 
(2) Wendy’s G&A realignment plan, (3) the relocation of the Company’s Atlanta restaurant support center to 
Ohio, (4) the discontinuation of the breakfast daypart at certain restaurants and (5) the sale of Arby’s. See 
Note 2 of the Financial Statements and Supplementary Data contained in Item 8 herein for further discussion. 


Impairment of long-lived assets primarily includes impairment charges on (1) restaurant-level assets resulting 
from the deterioration in operating performance of certain restaurants, additional charges for capital 
improvements in restaurants impaired in prior years which did not subsequently recover and the closure of 
company-owned restaurants and (2) company-owned aircraft to reflect at fair value. Additionally, in 2014 we 
recorded impairment on long-lived assets as a result of the determination the assets will be leased and/or 
subleased to franchisees in connection with the sale of restaurants which were not included in our system 
optimization initiative. See Note 15 of the Financial Statements and Supplementary Data contained in Item 8 
herein for further discussion. 


Impairment of goodwill in 2013 represents impairment of our international franchise restaurants goodwill 
reporting unit. See Note 8 of the Financial Statements and Supplementary Data contained in Item 8 herein for 
further discussion. 


Loss on early extinguishment of debt primarily relates to the refinancing, redemption and repayment of 
long-term debt. See Note 10 of the Financial Statements and Supplementary Data contained in Item 8 herein 
for further discussion. 


Investment income, net includes the effect of dividends received from our investment in Arby’s during 2013 and 
2012 and the gain on the sale of our investment in Jurlique during 2012. See Note 16 of the Financial 
Statements and Supplementary Data contained in Item 8 herein for further discussion. 


(Loss) income from discontinued operations, in all periods presented, relates to the sale of Arby’s and related 
post-closing adjustments. See Note 17 of the Financial Statements and Supplementary Data contained in Item 8 
herein for further discussion. 


(10) Net loss (income) attributable to noncontrolling interests includes the impact of the consolidation of the Japan 


JV in 2013 and the sale of our investment in Jurlique in 2012 and is excluded from net income attributable to 
The Wendy’s Company. See Note 6 of the Financial Statements and Supplementary Data contained in Item 8 
herein for further discussion. 
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations. 
Introduction 


This “Management’s Discussion and Analysis of Financial Condition and Results of Operations” of 
The Wendy’s Company (“The Wendy’s Company” and, together with its subsidiaries, the “Company,” “we,” “us,” or 
“our”) should be read in conjunction with the consolidated financial statements and the related notes that appear 
elsewhere within this report. Certain statements we make under this Item 7 constitute “forward-looking statements” 
under the Private Securities Litigation Reform Act of 1995. See “Special Note Regarding Forward-Looking 
Statements and Projections” in “Part I” preceding “Item 1—Business.” You should consider our forward-looking 
statements in light of the risks discussed under the heading “Risk Factors” in Item 1A above, as well as our 
consolidated financial statements, related notes and other financial information appearing elsewhere in this report and 
our other filings with the Securities and Exchange Commission. 


The Wendy’s Company is the parent company of its 100% owned subsidiary holding company, Wendy’s 
Restaurants, LLC (“Wendy’s Restaurants”). The principal 100% owned subsidiary of Wendy’s Restaurants is 
Wendy’s International, LLC (“Wendy’s”) and its subsidiaries (formerly known as Wendy’s International, Inc.). 
Wendy’s franchises and operates company-owned Wendy’s® quick-service restaurants specializing in hamburger 
sandwiches throughout North America (defined as the United States of America (the “U.S.”) and Canada). Wendy’s 
also has franchised restaurants in 27 foreign countries and U.S. territories other than North America. 


The Company manages and internally reports its business geographically. The operation and franchising of 
Wendy’s restaurants in North America comprises virtually all of our current operations and represents a single 
reportable segment. The revenues and operating results of Wendy’s restaurants outside of North America are not 
material. The results of operations discussed below may not necessarily be indicative of future results. 


The Company’s fiscal reporting periods consist of 52 or 53 weeks ending on the Sunday closest to 
December 31 and are referred to herein as (1) “the year ended December 28, 2014” or “2014,” (2) “the year ended 
December 29, 2013” or “2013,” and (3) “the year ended December 30, 2012” or “2012,” all of which consisted of 
52 weeks. All references to years and quarters relate to fiscal periods rather than calendar periods. 


Executive Overview 
Our Continuing Business 


As of December 28, 2014, the Wendy’s restaurant system was comprised of 6,515 restaurants, of which 957 
were owned and operated by the Company. Our company-owned restaurants are located principally in the U.S. and 
to a lesser extent in Canada. 


Wendy’s operating results are impacted by a number of external factors, including unemployment, general 
economic trends, intense price competition, commodity costs and weather. Increased commodity costs negatively 
affected our cost of food during 2014, 2013 and 2012 as well as our cost of paper during 2012. 


Wendy’s long-term growth opportunities will be comprised of a combination of brand relevance and economic 
relevance. Our brand relevance includes (1) North America same-restaurant sales growth through continuing core 
menu improvement and product innovation, (2) investing in our Image Activation program, which includes 
innovative exterior and interior restaurant designs for our new and reimaged restaurants and focused execution of 
operational excellence, (3) growth in new restaurants, including global growth and (4) increased restaurant utilization 
in various dayparts and brand access utilizing mobile technology. Economic relevance includes building shareholder 
value through financial management strategies and our restaurant ownership optimization program which includes 
our system optimization initiative. 


Wendy’s revenues for 2014 include: (1) $1,608.5 million of sales at company-owned restaurants, 
(2) $61.8 million of sales from our company-owned bakery and (3) $308.7 million of royalty revenue, $68.8 million 
of rental income and $13.3 million of franchise fees from franchisees. In 2014, substantially all of our Wendy’s 
royalty agreements provided for royalties of 4.0% of franchise revenues. 
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Key Business Measures 
We track our results of operations and manage our business using the following key business measures: 
¢ Same-Restaurant Sales 


We report Wendy’s same-restaurant sales commencing after new restaurants have been open for at least 15 
continuous months and after remodeled restaurants have been reopened for three continuous months. 
This methodology is consistent with the metric used by our management for internal reporting and 
analysis. The table summarizing the results of operations below provides the same-restaurant sales percent 
changes. Same-restaurant sales exclude the impact of currency translation. 


¢ Restaurant Margin 


We define restaurant margin as sales from company-owned restaurants less cost of sales divided by sales 
from company- owned restaurants. Cost of sales includes food and paper, restaurant labor and occupancy, 
advertising and other operating costs. Sales and cost of sales exclude amounts related to the bakery. 
Restaurant margin is influenced by factors such as restaurant openings and closures, price increases, the 
effectiveness of our advertising and marketing initiatives, featured products, product mix, the level of our 
fixed and semi-variable costs and fluctuations in food and labor costs. 


¢ Systemwide Sales 


Systemwide sales is a non-GAAP financial measure, which includes sales by both company-owned 
restaurants and North America franchised restaurants. Franchised restaurants’ sales are reported by our 
franchisees and represent their revenues from sales at franchised Wendy’s restaurants in North America. 
The Company’s consolidated financial statements do not include sales by franchised restaurants to their 
customers. The Company believes systemwide sales data is useful in assessing consumer demand for the 
Company’s products, the overall success of the Wendy’s brand and, ultimately, the performance of the 
Company. The Company’s royalty revenues are computed as percentages of sales made by Wendy’s 
franchisees. As a result, sales by Wendy’s franchisees have a direct effect on the Company’s royalty 
revenues and therefore on the Company’s profitability. 


¢ North America Restaurant Average Unit Volumes 


We calculate North America company-owned restaurant average unit volumes by summing the average 
weekly sales of all company-owned restaurants in North America which reported sales during the week. 


North America franchised restaurant average unit volumes is a non-GAAP financial measure, which 
includes sales by franchised restaurants, which are reported by our franchisees and represent their revenues 
from sales at franchised Wendy’s restaurants in North America. The Company’s consolidated financial 
statements do not include sales by franchised restaurants to their customers. The Company believes North 
America franchised restaurant average unit volumes is useful information for the same reasons described 
above for “Systemwide Sales.” We calculate North America franchised restaurant average unit volumes by 
summing the average weekly sales of all franchised restaurants in North America which reported sales 
during the week. 


System Optimization Initiative 


In July 2013, the Company announced a system optimization initiative, as part of its brand transformation, 
which included a plan to sell approximately 425 U.S. company-owned restaurants to franchisees. The Company 
completed this plan during the first quarter of 2014 with the sale of 174 U.S. company-owned restaurants to 
franchisees, bringing the aggregate total to 418 during 2013 and 2014. This initiative also included the consolidation 
of regional and divisional territories which was substantially completed by the end of the second quarter of 2014. 


In August 2014, the Company announced a plan to sell all of its company-owned restaurants in Canada to 
franchisees as part of its ongoing system optimization initiative, which it now anticipates completing by the end of the 
second quarter of 2015. During the second half of 2014, the Company completed the sale of 29 Canadian restaurants 
and classified its remaining Canadian restaurants’ assets that will be sold as held for sale. 


31 


As a result of the system optimization initiative, the Company has recorded losses of $8.6 million and 
$20.5 million in 2014 and 2013, respectively, on remeasuring long-lived assets to fair value upon determination that 
the assets will be leased and/or subleased to franchisees in connection with the sale or anticipated sale of restaurants 
(“System Optimization Remeasurement”). In addition, the Company has recognized costs related to the system 
optimization initiative of $19.0 million and $31.1 million in 2014 and 2013, respectively, which primarily included 
severance and related employee costs, accelerated depreciation and amortization, professional fees and share-based 
compensation. These costs have been substantially offset by net gains recognized on sales of restaurants of 
$69.6 million and $46.7 million in 2014 and 2013, respectively, all of which were recorded to “Facilities action 
(income) charges, net” in our consolidated statements of operations. 


The Company anticipates recognizing additional system optimization related costs through the second quarter 
of 2015 of approximately $1.0 million, which include severance and related employee costs and professional fees. The 
Company is unable to estimate any gains or losses or System Optimization Remeasurement resulting from future sales 
of its Canadian restaurants. The Company plans to retain its ownership in a Canadian restaurant real estate joint 
venture (“TimWen”) with a subsidiary of Restaurant Brands International Inc., a quick-service restaurant company 
that owns the Tim Hortons® brand. (Tim Hortons is a registered trademark of The TDL Marks Corporation.) 


In February 2015, the Company announced plans to sell approximately 500 additional restaurants to 
franchisees and reduce its ongoing company-owned restaurant ownership to approximately 5% of the total system by 
the middle of 2016, as part of its ongoing system optimization initiative. As a result, the Company anticipates 
recognizing additional System Optimization Remeasurement. However, the Company cannot estimate such charges 
or any gains or losses resulting from future sales of its restaurants. 


G&A Realignment 


As announced in November 2014, the Company initiated a plan to reduce its general and administrative 
expenses. The plan includes a realignment and reinvestment of resources to focus primarily on accelerated restaurant 
development and consumer-facing restaurant technology to drive long-term growth. The Company expects to achieve 
the majority of the expense reductions through the realignment of its U.S. field operations and savings at its 
Restaurant Support Center in Dublin, Ohio. As a result, the Company recorded a $12.9 million charge to “Facilities 
action (income) charges, net” during the fourth quarter of 2014, which primarily included severance and related 
employee costs. The Company expects to incur additional costs aggregating approximately $11.5 million to 
$13.5 million during the first half of 2015, comprised of severance and related employee costs of $2.5 million, 
recruitment and relocation costs of $5.0 million for the reinvestment in resources to drive long-term growth and 
share-based compensation of $4.0 million to $6.0 million. The Company anticipates this initiative will be 
substantially completed by the end of the second quarter of 2015. 


Sale of Arby’s 


On July 4, 2011, Wendy’s Restaurants completed the sale of 100% of the common stock of its then 
wholly-owned subsidiary, Arby’s Restaurant Group, Inc. (“Arby’s”) to ARG IH Corporation (“Buyer”), a 
wholly-owned subsidiary of ARG Holding Corporation (“Buyer Parent”), for $130.0 million in cash (subject to 
customary purchase price adjustments) and 18.5% of the common stock of Buyer Parent (through which Wendy’s 
Restaurants indirectly retained an 18.5% interest in Arby’s) with a fair value of $19.0 million. 


We received a $40.1 million dividend from our investment in Arby’s in 2013, of which $21.1 million was 
recognized in “Investment income, net” with the remainder recorded as a reduction to the carrying value of our 
investment in Arby’s. During 2012, we received a $4.6 million dividend from our investment in Arby’s, which was 
included in “Investment income, net.” 


Related Party Transactions 


Supply Chain Relationship Agreement 


Wendy’s has a purchasing co-op relationship agreement (the “Wendy’s Co-op”) with its franchisees which 
establishes Quality Supply Chain Co-op, Inc. (“QSCC”). QSCC manages, for the Wendy’s system in the U.S. and 
Canada, contracts for the purchase and distribution of food, proprietary paper, operating supplies and equipment 
under national agreements with pricing based upon total system volume. QSCC’s supply chain management 
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facilitates continuity of supply and provides consolidated purchasing efficiencies while monitoring and seeking to 
minimize possible obsolete inventory throughout the Wendy’s supply chain in the U.S. and Canada. 


Wendy’s and its franchisees pay sourcing fees to third-party vendors on certain products sourced by QSCC. 
Such sourcing fees are remitted by these vendors to QSCC and are the primary means of funding QSCC’s operations. 
Should QSCC’s sourcing fees exceed its expected needs, QSCC’s board of directors may return some or all of the 
excess to its members in the form of a patronage dividend. Wendy’s recorded its share of patronage dividends of 
$1.5 million, $3.3 million and $2.5 million in 2014, 2013 and 2012, respectively, which are included as a reduction 
of “Cost of sales.” 


Effective January 1, 2011, Wendy’s leased 14,333 square feet of office space to QSCC for an annual base rental 
of $0.2 million. There is currently one one-year renewal option remaining under this lease. 


Noncontrolling Interests in Jurl Holdings, LLC 

On February 2, 2012, Jurl Holdings, LLC (“Jurl”), a 99.7% owned subsidiary completed the sale of our 
investment in Jurlique International Pty Ltd. (“Jurlique”), an Australian manufacturer of skin care products, for 
which we received proceeds of $27.3 million, net of the amount held in escrow. In connection with the anticipated 
proceeds of the sale and in order to protect ourselves from a decrease in the Australian dollar through the closing date, 
we entered into a foreign currency related derivative transaction for an equivalent notional amount in U.S. dollars of 
the expected proceeds of A$28.5 million. During 2012, we recorded a gain on sale of this investment of 
$27.4 million, which included a loss of $2.9 million on the settlement of the derivative transaction discussed above. 
The gain was included in “Investment income, net” in our consolidated statement of operations. 


In 2012, we reflected net income attributable to noncontrolling interests of $2.4 million, net of an income tax 
benefit of $1.3 million, in connection with the equity and profit interests discussed below. As a result of this sale and 
distributions to the minority shareholders, there are no remaining noncontrolling interests in this consolidated 
subsidiary. 


Prior to 2009 when our predecessor entity was a diversified company active in investments, we had provided 
our Chairman, who was also our then Chief Executive Officer, and our Vice Chairman, who was our then President 
and Chief Operating Officer (the “Former Executives”), and certain other former employees, equity and profit 
interests in Jurl. In connection with the gain on sale of Jurlique, we distributed, based on the related agreement, 
approximately $3.7 million in 2012 to Jurl’s minority shareholders, including approximately $2.3 million to the 
Former Executives. 


Sublease of New York Office Space 


In July 2008 and July 2007, The Wendy’s Company entered into agreements under which a management 
company formed by the Former Executives and a director, who was our former Vice Chairman (the “Management 
Company”) subleased (the “Subleases”) office space on two of the floors of the Company’s former New York 
headquarters. During the second quarter of 2010, The Wendy’s Company and the Management Company entered 
into an amendment to the sublease, effective April 1, 2010, pursuant to which the Management Company’s early 
termination right was canceled in exchange for a reduction in rent. Under the terms of the amended sublease, which 
expired in May 2012, the Management Company paid rent to The Wendy’s Company in an amount that covered 
substantially all of the Company’s rent obligations under the prime lease for the subleased space. 


TASCO Aircraft Lease Agreements 
In June 2009, The Wendy’s Company and TASCO, LLC (an affiliate of the Management Company) 


(“TASCO”) entered into an aircraft lease agreement (the “Aircraft Lease Agreement”) to lease a company-owned 
aircraft. On June 29, 2011, The Wendy’s Company and TASCO entered into an agreement to extend the Aircraft 
Lease Agreement for an additional one year period (expiring on June 30, 2012) and an increased monthly rent of 
$13,000. On June 30, 2012, The Wendy’s Company and TASCO entered into an extension of that lease agreement 
that extended the lease term to July 31, 2012 and effective as of August 1, 2012, entered into an amended and 
restated aircraft lease agreement (the “2012 Lease”) that expired on January 5, 2014. Under the 2012 Lease, all 
expenses related to the ownership, maintenance and operation of the aircraft were paid by TASCO, subject to certain 


limitations and termination rights. The 2012 Lease expired without any limitation or termination provisions being 
invoked. The Wendy’s Company did not extend or renew the 2012 Lease. 
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CitationAir Aircraft Lease Agreement 


The Wendy’s Company, through a wholly-owned subsidiary, was party to a three-year aircraft management and 
lease agreement, which expired in March 2014, with CitationAir, a subsidiary of Cessna Aircraft Company, pursuant 
to which the Company leased a corporate aircraft to CitationAir to use as part of its Jet Card program fleet. The 
Company entered into the lease agreement as a means of offsetting the cost of owning and operating the corporate 
aircraft by receiving revenue from third parties’ use of such aircraft. Under the terms of the lease agreement, the 
Company paid annual management and flight crew fees to CitationAir and reimbursed CitationAir for maintenance 
costs and fuel usage related to the corporate aircraft. In return, CitationAir paid a negotiated fee to the Company 
based on the number of hours that the corporate aircraft was used by Jet Card members. This fee was reduced based 
on the number of hours that (1) the Company used other aircraft in the Jet Card program fleet and (2) Jet Card 
members who are affiliated with the Company used the corporate aircraft or other aircraft in the Jet Card program 
fleet. The Company’s participation in the aircraft management and lease agreement reduced the aggregate costs that 
the Company would otherwise have incurred in connection with owning and operating the corporate aircraft. Under 
the terms of the lease agreement, the Company’s directors had the opportunity to become Jet Card members and to 
use aircraft in the Jet Card program fleet at the same negotiated fee paid by the Company as provided for under the 
lease agreement. During the first quarter of 2014 and the years 2013 and 2012, the Former Executives and a director, 
who was our former Vice Chairman, and members of their immediate families, used their Jet Card agreements for 
business and personal travel on aircraft in the Jet Card program fleet. The Management Company paid CitationAir 
directly, and the Company received credit from CitationAir for charges related to such travel of approximately 
$0.4 million, $1.4 million and $1.2 million during 2014, 2013 and 2012, respectively. 


TimWen lease and management fee payments 


A wholly-owned subsidiary of Wendy’s leases restaurant facilities from TimWen for the operation of 
Wendy’s/Tim Hortons combo units in Canada. Wendy’s paid TimWen $6.3 million during 2014 and $6.9 million 
during both 2013 and 2012 under such leases, which have been included in “Costs of sales.” Wendy’s subleases some 
of the restaurant facilities to franchisees and they pay TimWen directly. During 2014, the Company began correctly 
recording rental income and lease expense on a gross basis versus net to properly reflect Wendy’s subleasing of 
restaurant facilities to franchisees for the operation of Wendy’s/Tim Hortons combo units in Canada. The 
Company’s previously reported rental income in “Franchise revenues” and lease expense in “Other operating expense, 
net” for 2013 and 2012 were both understated by $7.5 million and $7.7 million, respectively. The effect of the 
offsetting understatements on the consolidated statements of operations for 2013 and 2012 was not material to 
franchise revenues or other operating expense, net and had no impact on operating profit or net income. 


In addition, TimWen paid Wendy’s a management fee under the TimWen joint venture agreement of 
$0.2 million during 2014 and $0.3 million during both 2013 and 2012, which has been included as a reduction to 


“General and administrative.” 


Franchisee Incentive Programs 


Franchise Image Activation Incentive Programs 


In 2014, Wendy’s announced incentive programs for 2015, 2016 and 2017 for franchisees that commence 
Image Activation restaurant remodels during those years. The incentive programs provide reductions in royalty 
payments for one year or two years after the completion of construction depending on the type of remodel. 


Wendy’s also had incentive programs that included reductions in royalty payments in 2014 as well as cash 
incentives for franchisees’ participation in Wendy’s Image Activation program throughout 2014 and 2013. The 
Company recognized expense of $4.4 million and $9.2 million for cash incentives in “General and administrative” 
during 2014 and 2013, respectively. 


Franchisee Image Activation Financing Program 


In addition to the Image Activation incentive programs described above, Wendy’s executed an agreement in 
2013 to partner with a third-party lender to establish a financing program for franchisees that participate in our Image 
Activation program. Under the program, the lender has agreed to provide loans to franchisees to be used for the 
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reimaging of restaurants according to the guidelines and specifications under Wendy’s Image Activation program. To 
support the program, Wendy’s has provided to the lender a $6.0 million irrevocable stand-by letter of credit, which 
was issued on July 1, 2013. 


Results of Operations 


As a result of the sale of Arby’s as discussed above in “Executive Overview—Sale of Arby’s,” Arby’s results of 
operations for all periods presented and the loss on sale have been included in “Net (loss) income from discontinued 
operations” in the table below. 


The tables included throughout Results of Operations set forth in millions the Company’s consolidated results 
of operations for the years ended December 28, 2014, December 29, 2013 and December 30, 2012 (except average 
unit volumes, which are in thousands). 


2014 2013 2012 
Amount Change Amount Change Amount 
Revenues: 
SS gia tctetedeet h. ntpccses pause bras aeeecavnty eoteet Sater ieat $1,670.3 $(495.5) $2,165.8 $(32.5) $2,198.3 
Franchise revenues ....... 000. e cece cece eee ee eee 390.8 69.2 321.6 14.7 306.9 


2,061.1 (426.3) 2,487.4 (17.8) 2,505.2 


Costs and expenses: 


GOSt OF SALES gis cs soc hie bate s:e oan eee a dtc don Seaton beaks 1,400.8 (438.9) 1,839.7 (41.5) 1,881.2 
General and administrative ..... 0.0.0... e eee eee 263.3 (30.5) 293.8 6.0 287.8 
Depreciation and amortization ................00005 159.4 (23.0) 182.4 35.4 147.0 
Facilities action (income) charges, net ............0.. (29.1) (40.0) 10.9 = (30.1) 41.0 
Impairment of long-lived assets .............0000005 11.0 (4.9) 15.9 (5.2) 21.1 
Impairment of goodwill ...... 0.0.0... cee eee eee — (9.4) 9.4 9.4 — 
Other operating expense, net ......... 0.00.00 eee 4.2 4.0 0.2 (4.2) 4.4 
1,809.6 (542.7) 2,352.3 (30.2) 2,382.5 

Operating profit’: s005 deck ne dwabe aa dee de aed 251.5 116.4 135.1 12.4 122.7 
Interest: expense: \ic-.sskeee si ids Heda de Pebele heed oe (52.2) 16.8 (69.0) 29.6 (98.6) 
Loss on early extinguishment of debt ................004. — 28.6 (28.6) 46.5 (75.1) 
Investment income, net ........ 0. cee ee ee eee ae 1.2 (22.4) 23.6 (12.7) 36.3 
Other income (expense), net 2.1... 2 eee eee ee 0.8 2.8 (2.0) (3.6) 1.6 

Income (loss) from continuing operations before income 

taxes and noncontrolling interests ................ 201.3 142.2 59.1 72.2 (13.1) 
(Provision for) benefit from income taxes.............0005 (79.9) (65.7) (14.2) (35.3) 21.1 
Income from continuing operations ................. 121.4 76.5 44.9 36.9 8.0 

Net (loss) income from discontinued operations ........... — 0.3 (0.3) (1.8) 1.5 
Netincome® 2.0 i .oc-sicaieed bendsduentanas 121.4 76.8 44.6 35.1 9.5 

Net loss (income) attributable to 

noncontrolling interests .............0.. — (0.9) 0.9 3.3 (2.4) 


Net income attributable to The Wendy’s 
Company wencisaacand auch aes ane $ 1214 $ 759 $ 455 $384 $ 7.1 
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Franchise revenues: 


Royalty $evenie gi.ce0'sss.decd-o Gide pg. doe sg nese avec 
Rental income. 6 Ai.h022ad Sd ed Se derakees 
Franchise fees... 0... eee cee eee ees 


Cost of sales: 
Wendy’s 


Food and paper .... 22... eee eee eee ee 


Restaurant labor .......... 00000 c eee eee 


Bakery and other (a) 


Total cost of sales... 00.0.0... eee eee 


Margin $: 


Wend ys) aa ccsad este «eaegitelgs etka s eaced wii 


Bakery and other (a) 


Total margin ...... 02. eee eee eee 


Wendy’s restaurant margin % 1.2.0... . eee eee eee eee 


2014 2013 2012 
$1,608.5 $2,102.9 $2,129.3 
61.8 62.9 69.0 
$1,670.3 $2,165.8 $2,198.3 
2014 2013 2012 
$ 308.7 $ 285.9 $ 282.6 
68.8 27.4 21.8 
13.3 8.3 2.5 
$ 390.8 $ 321.6 $ 306.9 
% of % of % of 
2014 Sales 2013 Sales 2012 Sales 
$ 525.6 32.7%$ 690.0 32.8%$ 707.3 33.2% 
466.8 29.0% 623.6 29.7% 641.3 30.1% 
362.7 22.5% 467.3 22.2% 483.6 22.7% 
1,355.1 84.2% 1,780.9 84.7% 1,832.2 86.0% 
45.7 58.8 49.0 
$1,400.8 $1,839.7 $1,881.2 
2014 2013 2012 
$ 253.4 $ 322.0 $ 297.1 
16.1 4.1 20.0 
$ 269.5 $ 326.1 $ 317.1 
15.8% 15.3% 14.0% 


(a) 2013 includes a $13.5 million charge resulting from our company-owned bakery’s withdrawal from a 
multiemployer pension plan in the fourth quarter. See Note 18 of the Financial Statements and Supplementary 


Data contained in Item 8 herein for further discussion. 
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The table below presents key business measures which are defined and further discussed in the “Executive 


Overview” section included here-in. 


Key business measures: 
North America same-restaurant sales: 


Company-owned restaurants .. 06... cece eee eee 
Franchised restaurants .. 0.0.0.0 cece cece cece eee eee 
SYSTCMWIGE iss cdis4ee caw dehy eetad ee Rea abode 


Total same-restaurant sales: 


Company-owned restaurants .. 0... 0c eee eee eee ee eee 
Franchised restaurants (a) 0... cece eee eee eee 
Systemwide (4). .i.ca4 4000 eddie eave aaa teed eben 


Systemwide sales: 


Company-owned restaurants .. 6... 0. eee cece eee ee eee 
North America franchised restaurants ......... 0000000 eee 
North America restaurant average unit volumes (in thousands): 
Company-owned restaurants... 6... eee ee eee eee eee 
Franchised restaurants 1... 0.0.0 cece cece cece ee eee eee 


(a) Includes international franchised restaurants same-restaurant sales. 


Restaurant count: 


Sales 


WWM YS isch ag enateracsenrhGestacgunigcsah raoeeyesabard Pasreaaeumene 


(aah de $1,608.5 $2,1 
pie gusineds 7,465.6 6,865.5 


au — 
ore 2.3% 1.9% 
ere? 1.5% 1.7% 
bidaihy 1.6% 1.8% 
eee 2.3% 1.9% 
erent 1.9% 1.8% 
reer 1.9% 1.8% 


02.9 


nde what $1,593.4 $1,514.0 
migus eres 1,468.3 1,442.1 


2012 


1.6% 
1.6% 
1.6% 


1.6% 
1.7% 
1.7% 


$2,129.3 
6,723.0 


$1,483.8 
1,411.4 


Company-owned Franchised Systemwide 


1,427 5,133 6,560 
26 76 102 
(27) (78) (105) 
(243) 243 = 
1,183 5,374 6,557 
16 87 103 
(32) (113) (145) 
(210) 210 — 
957 5,558 6,515 

Change 

2014 


The decrease in sales in 2014 was primarily due to the impact of Wendy’s company-owned restaurants sold 
under our system optimization initiative during the fourth quarter of 2013 and thereafter, which resulted in a 


reduction in sales of $499.5 million. Company-owned same-restaurant sales during 2014 increased due to an increase 


in our average per customer check amount, in part offset by a decrease in customer count. Our average per customer 


check amount increased primarily due to benefits from strategic price increases on our menu items and changes in the 


composition of our sales. Same-restaurant sales also benefited from higher sales growth at our new and remodeled 


Image Activation restaurants. However, sales during 2014 were negatively impacted by temporary closures of 


restaurants being remodeled under our Image Activation program, which are excluded from same-restaurant sales. 
Sales during 2014 were also negatively impacted by $15.5 million due to changes in Canadian foreign currency rates 


relative to the U.S. dollar. 
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The decrease in sales in 2013 was primarily due to the impact of Wendy’s company-owned restaurants closed or 
sold, including under our system optimization initiative, during the fourth quarter of 2012 and thereafter, which 
resulted in a reduction in sales of $116.1 million. This decrease in sales was partially offset by incremental sales of 
$74.2 million from locations opened or acquired during that same time period. Sales during 2013 increased due to an 
increase in our average per customer check amount, in part offset by a decrease in customer count. Our average per 
customer check amount increased primarily due to a benefit from strategic price increases on our menu items and 
changes in the composition of our sales. Sales during 2013 were negatively impacted by temporary closures of 
restaurants being remodeled under our Image Activation program. Sales were also negatively impacted by $7.2 million 
due to changes in Canadian foreign currency rates relative to the U.S. dollar. 


Franchise Revenues 


Change 
204 2015 
Rovalty £evemues: acc s:theice bedhensp pg Adaya Gide Marge aiala ead daseeliae $22.8 $ 3.3 
Rental income: 5-4: so06.it.wnahdoa cad gat Sada wah ne badd oan 41.4 5.6 
Franchise tees: 5. secestsci.dey dteaoteasitatteia arse tenigntuletarade sipacheh @ Acatantad dunce died eeiaade Os ani 5.0 5.8 
$69.2 $14.7 


The increase in franchise revenues during 2014 was primarily due to increases in rental income and initial 
franchise fees resulting primarily from sales of company-owned restaurants to franchisees under our system 
optimization initiative. In addition, royalty revenue increased due to a net increase in the number of franchise 
restaurants in operation during 2014 compared to 2013. Royalty revenue was also positively impacted by a 1.9% 
increase in franchise same-restaurant sales. We believe franchise same-restaurant sales were lower than 
company-owned same-restaurant sales due to fewer franchise Image Activation restaurants in operation during 2014. 


The increase in franchise revenues during 2013 was due to an increase in franchise restaurant same-restaurant 
sales of 1.8% which we believe was primarily impacted by the same factors described above for company-owned 
restaurants. Franchise revenues were also positively impacted by initial franchise fees and rental income recognized as 
a result of our system optimization initiative. 


Cost of Sales 
Change 
2014 2013 
Food and pape? a:cii0adq+1cnngdei diane gdo wd ted bteede eas (0.1)% (0.4)% 
Restaurant labor 1... 0... eee cence teen enn eens (0.7)% (0.4)% 
Occupancy, advertising and other operating costs ........ 0. cee eee eee eee ee 0.3% (0.5)% 


(0.5)% (1.3)% 


The decrease in cost of sales, as a percent of sales, during 2014 was due to benefits from strategic price increases 
on our menu items and changes in the composition of our sales. As a percent of sales, this decrease in cost was 
partially offset by increased commodity costs, primarily from higher beef prices and the impact of a decrease in 
customer count on certain fixed operating costs. 


The decrease in cost of sales, as a percent of sales, during 2013 was primarily due to benefits from (1) strategic 
price increases on our menu items, (2) changes in the composition of our sales, (3) a decrease in breakfast advertising 
expenses and (4) the favorable impact of new beverage contracts. As a percent of sales, these decreases in costs were 
partially offset by increased commodity costs. 
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General and Administrative 


Change 
zoe 2013 
Employee compensation and related expenses ..............00 000 ee ee $(15.0)  $(12.8) 
Incentive compensatiow 6.55 2ceng eee eee de eee ease eee sooo ES (13.9) 11.9 
Franchisestricenitives..-0a sche 3 ast b del ble ee whe dts @ eitisiaee deed gy ace (4.9) 3.6 
SeVEMaNCe EXPENSE: cobs dana wee SoU swe ss EELS eee eee Ew (3.8) 2.9 
Share-based compensation .... 0... 0.00. cece cece tenet teens 5.9 7.0 
Others iets <a 6 capes te eer iss ore ak eee eens ee 1.2 (6.6) 
$(30.5) $ 6.0 


The decrease in general and administrative expenses during 2014 was primarily due to decreases in 
(1) employee compensation and related expenses primarily as a result of the consolidation of regional and divisional 
territories as part of our system optimization initiative, (2) incentive compensation accruals due to weaker operating 
performance as compared to plan in 2014 versus 2013, (3) franchise incentives due to lower cash incentives offered 
under our 2014 Image Activation incentive program compared to our 2013 program and (4) severance expense 
primarily as a result of a separation agreement with an executive in 2013. These decreases were partially offset by an 
increase in share-based compensation as a result of awards granted and timing of expense recognition. 


The increase in general and administrative expenses in 2013 was primarily due to increases in (1) incentive 
compensation accruals due to stronger operating performance as compared to plan in 2013 versus 2012, 
(2) share-based compensation as a result of awards granted and timing of expense recognition, (3) franchise incentives 
resulting from our 2013 Image Activation incentive program and (4) severance expense primarily as a result of the 
terms of a separation agreement with an executive. These increases were partially offset by a decrease in employee 
compensation and related expenses primarily due to changes in staffing. 


Depreciation and Amortization 


Change 
mi 3018 
1 BASES TOT 1c ng a ee EN Pm ge $(18.5) $36.6 
Corporate and other ...ccc.ccdias deb dadebetat bone eabedieegeaodes (4.5) (1.2) 


$(23.0) $35.4 


The decrease in restaurant depreciation and amortization during 2014 was primarily due to decreases in 
(1) depreciation of assets sold under our system optimization initiative of $11.7 million and (2) accelerated 
depreciation on existing assets that are being replaced as part of our Image Activation program of $18.8 million. 
These decreases were partially offset by an increase in restaurant depreciation and amortization of $9.0 million during 
2014 on new and reimaged Image Activation restaurants. Corporate and other depreciation expense decreased 
primarily due to the sale of our aircraft during 2014 and reduced depreciation on assets at our Canadian corporate 
location in connection with our system optimization initiative. 


Depreciation and amortization during 2013 includes accelerated depreciation of $17.5 million and 
$20.7 million on existing assets that were replaced in 2013 and will be replaced in 2014, respectively, as part of our 
Image Activation program. The increase in restaurant depreciation and amortization during 2013 also includes a 
$6.4 million increase on new and reimaged Image Activation restaurants. 
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Facilities Action (Income) Charges, Net 


Year Ended 
2014 2013 2012 
System optimization initiative .. 1... 6. ce eee eee $(42.0) $49 $$ — 
GOcA TeAliGUMENE. wes o tenet Naa ss DEAE AEB RE Lee eee ees 12.9 — — 
Facilities relocation and other transition Costs ......... 00 ce cee cece eee — 4.6 29.0 
Breakfast idiscontinwation «es..saseceg's. a oye wee eed ae ed ase awa — 1.1 10.6 
Arby’s transaction related costs 2... 6... eee c cece eee eens — 0.3 1.4 


$(29.1) $10.9 $41.0 


During 2014 and 2013, the Company sold 203 and 244 company-owned restaurants to franchisees, 
respectively, which resulted in net gains of $69.6 million and $46.7 million, respectively, under its system 
optimization initiative. In 2014, the net gain was partially offset by costs primarily including (1) System Optimization 
Remeasurement of $8.6 million, (2) severance and related employee costs of $7.6 million, (3) share-based 
compensation expense of $3.8 million and (4) professional fees of $3.4 million. In 2013, the net gain was more than 
offset by costs primarily including (1) System Optimization Remeasurement of $20.5 million, (2) accelerated 
amortization of previously acquired franchise rights in territories that were sold of $16.9 million and (3) severance and 
related employee costs of $9.7 million. 


In connection with the Company’s announcement in November 2014 to reduce its general and administrative 
expenses, it initiated the realignment of its U.S. field operations and Restaurant Support Center in Dublin, Ohio. As 
a result, the Company recorded costs aggregating $12.9 million, which primarily included severance and related 
employee costs. 


During 2013 and 2012, the Company incurred facilities relocation and other transition costs aggregating 
$4.6 million and $29.0 million, respectively, related to the relocation of the Atlanta restaurant support center to 
Ohio, which was substantially completed during 2012. Costs during 2013 and 2012 primarily related to severance, 
retention and other payroll costs, relocation, consulting and professional fees and costs associated with the closure of 
the Atlanta restaurant support center. 


During 2013 and 2012, the Company reflected costs totaling $1.1 million and $10.6 million, respectively, 
resulting from the discontinuation of the breakfast daypart at certain restaurants. Costs during 2012 consisted 
primarily of (1) the remaining net carrying value of $5.3 million for certain breakfast equipment and (2) amounts 
advanced to franchisees of $3.5 million for breakfast equipment which will not be reimbursed. 


During 2013 and 2012, the Company recorded transaction related costs aggregating $0.3 million and 
$1.4 million, respectively, as a result of the sale of Arby’s in July 2011. 


Impairment of Long-Lived Assets 


Change 
mie 2018 
Restaurants, primarily properties 6.6... 0... eee eee eee $0.4 $(8.9) 
PACT ARG asco cdieessngs bok: asses cdbactoasgugie dead ahd pedeae- orate al oopeandeac node aneeetaieaeeeday ae el (5.3) 3.7 
(4.9)  $(5.2) 


The changes in restaurant impairment charges during 2014 and 2013 were primarily due to the level of 
impairment charges taken on properties at underperforming locations. Impairment charges primarily include charges 
on restaurant level assets resulting from a continued decline in operating performance of certain restaurants and 
additional charges for capital improvements in restaurants impaired in prior years which did not subsequently recover. 
Additionally, in 2014 our impairment losses included $3.4 million from the remeasurement of long-lived assets to fair 
value upon determination that the assets will be leased and/or subleased to franchisees in connection with the sale of 
restaurants which were not included in our system optimization initiative. 
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During the first quarter of 2012, impairment losses of $1.6 million were recorded to reflect a company-owned 
aircraft at fair value as a result of classifying the aircraft as held for sale. Subsequently, during the second quarter of 
2012, the Company decided to lease the aircraft and as a result reclassified the aircraft to held and used. During 2013, 
the Company decided to sell its company-owned aircraft and recorded an impairment charge of $5.3 million to reflect 
the aircraft at fair value based on current market values. The aircraft were sold during 2014 resulting in a net loss of 


$0.3 million. 


Impairment of Goodwill 


In 2013, our annual goodwill impairment test resulted in an impairment charge of $9.4 million, which 
represented all of the goodwill recorded for our international franchise restaurants reporting unit. In 2014, 2013 and 
2012, we concluded there was no impairment of goodwill for our North America company-owned and franchise 
restaurants reporting unit. 


Other Operating Expense, Net 


Year Ended 
mig 2013-200 
ILGASE EXPENSE? ccc. echcieccusayarastsense ded toe elatbace  vandie Pudeddedia sive wa eee ageats $ 37.8 $13.6 $11.6 
Gain on dispositions, net 1... 00... cece eee eee (21.9) (4.7) — 
Equity in earnings in joint ventures, net... 6... 0. eee eee eee (10.2) (9.7) (8.7) 
OSE Ens. e at ee adh en coh es tee canals heaton asia hoe igure gaa henans avasdesielanecheieante (1.5) 1.0 1.5 
$ 42 $0.2 4.4 


The increase in other operating expense, net during 2014 was primarily due to an increase in lease expense 
resulting from the subleasing of properties to franchisees. Lease expense on such properties, which were part of our 
system optimization initiative, had been previously recorded in cost of sales. This increase in expense was partially 
offset by an increase in net gains on dispositions, which were not included in our system optimization initiative. The 
increase in net gains on dispositions was primarily from sales of company-owned restaurants to franchisees during 
2014. 


The decrease in other operating expense, net during 2013 was primarily due to net gains on dispositions 
primarily from sales of surplus properties. 


Interest Expense 
Change 
20rd 2013 
6.20% Senior Notes: ss. ..itecd diaceve:andcae Ceaginih dodea wy teed oleate a aha wea Ae $(11.1) $ (2.0) 
Petin loans: pcdj ean a4 bG a4 Mae Lea OL aad Reda eee s (5.1) 2.0 
SENIOE NOES) is a:evescchne waded conden qestend uss Maelo are es wea es alerd ia Rees tee — (29.0) 
Others NEC. we soe4 a e4 G4 S aes eked del epee deena aie (0.6) (0.6) 


$16.8) $(29.6) 


The decrease in interest expense during 2014 was primarily due to the redemption of the Wendy’s 
6.20% Senior Notes (the “6.20% Senior Notes”) in October 2013 and lower effective interest rates on the current 
term loans compared to the prior term loan as a result of amending the Credit Agreement dated May 15, 2012 (the 
“Credit Agreement”) on May 16, 2013 (the “Restated Credit Agreement”). This decrease in interest expense was 
partially offset by the effect of higher weighted average principal amounts outstanding on the term loans during 2014 
compared to 2013. 


The decrease in interest expense during 2013 was primarily due to the purchase and redemption of the Wendy’s 
Restaurants 10.00% Senior Notes due in 2016 (the “Senior Notes”) in May and July 2012, respectively, and the 
redemption of the 6.20% Senior Notes in October 2013. This decrease in interest expense was partially offset by the 
net effect of higher weighted average principal amounts outstanding and lower effective interest rates on the current 
term loans compared to the prior term loan. The decrease in our effective interest rates on our current term loans 
compared to the prior term loan is a result of the execution of the Credit Agreement in May 2012 and the Restated 
Credit Agreement in May 2013. 
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Loss on Early Extinguishment of Debt 


During 2013, Wendy’s incurred a loss on the early extinguishment of debt as a result of (1) refinancing its 
Credit Agreement on May 16, 2013 and (2) redeeming the 6.20% Senior Notes on October 24, 2013 and 
terminating the related interest rate swaps, as follows: 


Year Ended 
2013 
Deferred costs associated with the Credit Agreement ......... 0.0. $11.5 
Unaccreted discount on Term B Loans ...... 0.0.0 cece cece ete e eens 9.6 
Premium payment to redeem the 6.20% Senior Notes .......... 00 eee eens 8.4 
Unaccreted fair value adjustment associated with the 6.20% Senior Notes ................ 3.2 
Benefit from cumulative effect of fair value hedges... 0... 0... eee eee (4.1) 
Loss on early extinguishment of debt... 0... 0... cece eee ene $28.6 


During 2012, the Company incurred a loss on the early extinguishment of debt related to the repayment of 
debt with the proceeds of the 2012 term loan under the Credit Agreement, as follows: 


Year Ended 
2012 
Premium payment to redeem/purchase the Senior Notes ........ 0... e cece eee eee $43.2 
Unaccreted discount on the Senior Notes 2.2.0.0... 0c c cece ete cnet e eee 9.3 
Deferred costs associated with the Senior Notes .......0.0 000 cece cece cece eee teens 12.4 
Unaccreted discount on the 2010 term loan... 2... eee eee eee 1.7 
Deferred costs associated with the 2010 term loan .... 0.0... c ccc ec ee eee 85 
Loss on early extinguishment of debt .... 0.0.0... eee eee teens $75.1 
Investment Income, Net 
Shaner 
2014 oui 
Sale of investments, net 2... 0... tence eee eens $ 1.7 $(28.6) 
Distributions, including dividends 1.0... 0.0.00... cece eee ee (23.9) 15.7 
OSES NEE sek 5 sols. acecsisarerentesce ay wed Grd dun secs Geacecsnd Ron adalat aR a ade (0.2) 0.2 


$(22.4) $(12.7) 


The decrease in distributions, including dividends in 2014 and the corresponding increase in distributions, 
including dividends in 2013 was primarily a result of a $40.1 million dividend we received from our investment in 
Arby’s during 2013, of which $21.1 million was recognized in investment income, net with the remainder recorded as 
a reduction to the carrying value of our investment in Arby’s. The increase in distributions, including dividends in 
2013 was more than offset by a decrease in net gains on the sale of investments due to the recording of a 
$27.4 million gain in 2012 on the sale of our investment in Jurlique, which included a loss of $2.9 million on the 
related settlement of the derivative transaction. 
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(Provision for) Benefit from Income Taxes 


Change 
2014 2013 

Federal and state (provision) benefit on variance in income (loss) from 

continuing operations before income taxes and noncontrolling interests ...  $(59.7) — $(32.2) 
Valuation allowances: 4.0 i.q0saee-piaws eae ae dae eeiewse ewes (11.2) 14.2 
Non-deductible goodwill on dispositions .......... 00.0. e cece eee eee (4.5) — 
Federal employment tax credits 2.6.0... cee eee eens (2.3) 3.4 
System optimization imitiative 2.6... eee eee Th (12.6) 
Non-deductible international goodwill impairment ................00- 3.1 (3.1) 
Foreign and U.S. tax effects of foreign operations..............00 00 eee 1.2 2.5 
Corrections related to prior years’ tax matters... 0... eee eee eee eee ~- (7.6) 
Oe Bie ease saat acdsee ceases stanaediaanie ase Svoatc carte el at anehapateasseensacatntacdapy acs — 0.1 


$(65.7) $(35.3) 


Our income taxes in 2014, 2013 and 2012 were impacted by variations in income from continuing operations 
before income taxes and noncontrolling interests, adjusted for recurring items such as non-deductible expenses and state 
income taxes, as well as non-recurring discrete items. Discrete items, which may occur in any given year but are not 
consistent from year to year include the following: (1) valuation allowances decreased in 2013 primarily as a result of 
changes in expected future state taxable income available to offset certain state net operating loss carryforwards, 
(2) non-deductible goodwill included in the gain on sale of restaurants in 2014 not included in our system optimization 
initiative of $4.5 million, (3) non-deductible goodwill included in the gain on sale of restaurants in connection with our 
system optimization initiative of $4.9 million and $7.5 million in 2014 and 2013, respectively, and a related increase in 
net deferred state taxes of $5.1 million in 2013 and (4) certain corrections in 2012 related to tax matters in prior years for 
the effects of tax depreciation in states that do not follow federal law of $3.3 million, the effects of a one-time federal 
employment tax credit of $2.2 million and a correction to certain deferred tax assets and liabilities of $2.1 million. 


Net (Loss) Income from Discontinued Operations 


Net (loss) income from discontinued operations related to our sale of Arby’s includes (loss) income from 
discontinued operations of $(0.3) million and $2.0 million in 2013 and 2012, respectively, net of a benefit from 
income taxes of $0.2 million and $1.0 million, respectively. Net income from discontinued operations in 2012 also 
includes a loss on disposal of $0.5 million net of a benefit from income taxes of $0.3 million. 


Net Loss (Income) Attributable to Noncontrolling Interests 


A wholly-owned subsidiary of Wendy’s entered into a joint venture for the operation of Wendy’s restaurants in 
Japan (the “Japan JV”) with Ernest M. Higa and Higa Industries, Ltd., a corporation organized under the laws of 
Japan (collectively, the “Higa Partners”) during the second quarter of 2011. We have reflected a net loss attributable 
to noncontrolling interests of $0.9 million in 2013 as a result of the consolidation of the Japan JV in the second 
quarter of 2013. Prior to the consolidation, the Japan JV was accounted for as an equity method investment and we 
reported our 49% share of the net loss of the Japan JV in “Other operating expense, net.” On December 27, 2013, 
Wendy’s transferred its interest in the Japan JV to Higa Industries, Ltd. for nominal consideration, terminating the 
joint venture, and establishing the Japan JV as a wholly-owned entity of the Higa Partners. Therefore, Wendy's 
deconsolidated the Japan JV and recognized a loss of $1.7 million in 2013, which was included in “Other operating 
expense, net.” 


Jurl, a 99.7% owned subsidiary, completed the sale of our investment in Jurlique in February 2012. In 2012, we 
reflected net income attributable to noncontrolling interests of $2.4 million, net of an income tax benefit of 
$1.3 million, in connection with the equity and profit interests discussed below. As a result of this sale and distributions 
to the minority shareholders, there are no remaining noncontrolling interests in this consolidated subsidiary. 


Prior to 2009 when our predecessor entity was a diversified company active in investments, we had provided 
the Former Executives and certain other former employees, equity and profit interests in Jurl. In connection with the 
gain on sale of Jurlique, we distributed, based on the related agreement, approximately $3.7 million in 2012 to Jurl’s 
minority shareholders, including approximately $2.3 million to the Former Executives. 
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Outlook for 2015 


Sales 


We expect that sales will be favorably impacted primarily by improving our North America business through 
continuing core menu improvement, product innovation and focused execution of operational excellence and brand 
positioning. We will support these growth opportunities through our Image Activation program which includes 
approximately 20 new restaurants and the reimaging of approximately 150 restaurants during 2015. The impact of 
Wendy’s restaurants sold in 2014 and expected to be sold under our ongoing system optimization initiative in 2015 
will continue to have a negative impact on sales. 


Franchise Revenues 


We expect that the sales trends for franchised restaurants will continue to be generally impacted by factors 
described above under “Sales” related to the improvements in the North America business. The impact of franchisees 
purchasing company-owned restaurants under our system optimization initiative will continue to result in increased 
franchise royalties and rental income. 


Cost of Sales 


We expect cost of sales, as a percent of sales, will be favorably impacted by the same factors described above for 
sales. However, we expect cost of sales, as a percentage of sales, to be negatively impacted by an increase in commodity 
costs, driven primarily by higher beef costs. 


Depreciation and Amortization 


We expect our depreciation and amortization will increase slightly in 2015 primarily as a result of technology 
investments and increases in accelerated depreciation and depreciation for new and reimaged restaurants resulting 
from our Image Activation program. These increases are expected to be substantially offset by a decrease in 
depreciation and amortization from reducing our mix of company-owned restaurants to franchise restaurants through 
our system optimization initiative. 


Interest Expense 


We expect that our interest expense will increase in 2015 due to anticipated increases in interest rates and the 
impact of our cash flow hedges which become effective on June 30, 2015. 


Liquidity and Capital Resources 


The tables included throughout Liquidity and Capital Resources present dollars in millions. 


Sources and Uses of Cash 


2014 Compared with 2013 


Cash provided by operating activities decreased $75.1 million during 2014 as compared to 2013, primarily due 
to changes in our net income and non-cash items as well as the following: 


¢ a $47.6 million unfavorable impact in accrued expenses and other current liabilities for the comparable 
periods. This unfavorable impact was primarily due to (1) a decrease in the incentive compensation accrual 
for the 2014 fiscal year due to weaker operating performance as compared to plan in 2014 versus 2013, as 
well as an increase in payments for the 2013 fiscal year, (2) an increase in income tax payments, net of 
refunds and (3) an increase in franchise incentive payments and a decrease in the accrual for our Image 
Activation franchise incentive programs. These unfavorable changes were partially offset by a decrease in 
interest payments primarily resulting from the redemption of the 6.20% Senior Notes in October 2013 and 
lower effective interest rates on our term loans due to the effect of the Restated Credit Agreement in 
May 2013. 
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Additionally in 2013, we received a cash dividend of $40.1 million from our investment in Arby’s, of which 
$21.1 million was recognized in income, with the remainder recorded as a reduction to the carrying value of our 
investment, as discussed below. 


Cash used in investing activities increased $111.1 million during 2014 as compared to 2013, primarily due to 
the following: 


* an increase of $74.2 million in capital expenditures primarily for our Image Activation program; 
* an increase in cash used for acquisitions of franchised restaurants of $49.3 million; 


¢ a decrease of $20.6 million in cash provided by investment activities, net due to the dividend received from 
Arby’s in 2013, of which $19.0 million was recorded as a return of our investment; partially offset by 


¢ a favorable change in restricted cash of $20.3 million related to cash collateral for outstanding letters of 
credit; and 


* an increase of $12.3 million in proceeds from dispositions primarily related to our system optimization 
initiative. 

Cash used in financing activities increased $251.7 million during 2014 as compared to 2013, primarily due to 
the following: 

* an increase in repurchases of common stock of $231.9 million; 

* a net increase in cash used for long-term debt activities of $12.7 million; 

* a decrease in proceeds from the exercise of stock options of $11.6 million; and 

* an increase in dividend payments of $4.4 million. 


The net cash used in our business before the effect of exchange rate changes on cash was $307.6 million. 


2013 Compared with 2012 


Cash provided by operating activities increased $139.4 million during 2013 as compared to 2012, primarily 
due to changes in our net income and non-cash items as well as the following: 


¢ a $55.0 million favorable impact in accrued expenses and other current liabilities for the comparable periods. 
This favorable impact was primarily due to (1) decreases in interest payments due to the net effect of the 
May 15, 2012 Credit Agreement and the related purchase and redemption of the Senior Notes in May and 
July 2012, respectively, (2) an increase in the incentive compensation accrual for the 2013 fiscal year due to 
stronger operating performance partially offset by an increase in payments for the 2012 fiscal year, 
(3) decreases in payments for income taxes, net of refunds and (4) a decrease in payments for severance and 
an increase in accruals, including for our system optimization initiative; and 


¢ a $8.9 million favorable impact in accounts payable for the comparable periods. This favorable impact was 
primarily due to (1) an increase in accruals for capital expenditures primarily related to our Image Activation 
program and (2) changes in accounts payable due to the timing of payments between comparable periods. 


Additionally in 2013, we received a cash dividend from our investment in Arby’s, of which $21.1 million was 
recognized in income, with the remainder recorded as a reduction to the carrying value of our investment. 


Cash used in investing activities decreased $112.7 million during 2013 as compared to 2012, primarily due to 
the following: 


* an increase of $128.1 million in proceeds from dispositions primarily related to our system optimization 
initiative; 

* a decrease in cash used for acquisitions of franchised restaurants of $36.0 million; partially offset by 

* an increase of $26.7 million in capital expenditures primarily for our Image Activation program; and 


* an increase in restricted cash of $18.6 million related to cash collateral for outstanding letters of credit. 
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Cash used in financing activities increased $98.8 million during 2013 as compared to 2012, primarily due to 
the following: 


* repurchases of common stock of $69.3 million during 2013; 
* an increase in dividend payments of $31.6 million; 


* a net increase in cash used for long-term debt activities of $36.4 million resulting from our 2012 and 2013 
refinancings; partially offset by 


* an increase in proceeds from the exercise of stock options of $34.6 million. 


The net cash provided by our business before the effect of exchange rate changes on cash was approximately 


$130.3 million. 


Sources and Uses of Cash for 2015 


Our anticipated consolidated sources of cash and cash requirements for 2015 exclusive of operating cash flow 
requirements consist principally of: 


* capital expenditures of approximately $270.0 million as discussed below in “Capital Expenditures;” 
* quarterly cash dividends aggregating up to approximately $80.9 million as discussed below in “Dividends;” 


* potential stock repurchases of up to $76.1 million, of which $6.0 million was repurchased subsequent to 
December 28, 2014 through February 18, 2015 as discussed below in “Stock Repurchases;” 


restaurant dispositions under our system optimization initiative; 


potential restaurant acquisitions; and 


¢ the impact, as well as the cost, of any potential financing activities, including the Company’s announced 
intent to recapitalize its balance sheet. 


Based upon current levels of operations, the Company expects that available cash and cash flows from 
operations will provide sufficient liquidity to meet operating cash requirements for the next 12 months. 


Capitalization 
Year End 
2014 
Long-term debt, including current portion .. 0.0... 0. eect eens $1,448.1 
Stockholders: equity: .c2.3.dsigeeiiewceat edt bodied ease hb eend hee ete es 1,717.6 
$3,165.7 


The Wendy's Company’s total capitalization at December 28, 2014 decreased $227.6 million from 
$3,393.3 million at December 29, 2013 and was impacted principally by the following: 


* stock repurchases of $301.2 million; 

* dividends paid of $75.1 million; 

* repayments of long-term debt of $38.4 million; partially offset by 
* comprehensive income of $100.5 million; and 


* treasury share issuances of $31.3 million for exercises and vestings of share-based compensation awards. 


46 


Long-Term Debt, Including Current Portion 


Year End 

2014 
Teettey Ay LO ans x. jie5: Sse: gare ce aie eda bop passa Shad co we Piatae aah deg hh dds ghanacte nna: gypedueeahe pete des $ 541.7 
Me Gite Ps MOA tS cc poste ass ssytece cds eae a'ca, cabin domes lat ealom bactas aloactev Sop evat teens duehienpcire a eadene ara get tanst adie, ate 759.8 
T Vo Ae DEM EWES: © gece sereineice es eg Baie Meee oN tse ONE Gr eecs wom oak. dcp Getler hdmi dees GA ae als 85.8 
Capital lease obligations: 5.2 fie sidetaa-to i uactedaebie ats wig ee pie es Gane Pyle Wa ela aiele acne beg 60.8 
Total long-term debt, including current portion ....... 0.0... e cece eee eee $1,448.1 


There were no material changes to the terms of any debt obligations since December 29, 2013. See Note 10 of 
the Financial Statements and Supplementary Data contained in Item 8 herein, for further information related to our 
long-term debt obligations. 


Contractual Obligations 


The following table summarizes the expected payments under our outstanding contractual obligations at 
December 28, 2014: 


Fiscal Years 
2015 2016-2017 2018-2019 After 2019 Total 
Long-term debt obligations (a) ........ 0.0... cece eee ee $105.7 $234.4 $1,194.6 $ 142.0 $1,676.7 
Capital lease obligations (b) ...... 0.0... eee eee eee eee 7.6 13.6 15.3 107.1 143.6 
Operating lease obligations (c)...... 0... eee eee eee eee 70.1 127.9 120.9 787.3 1,106.2 
Purchase obligations (d) .. 0... eee eee eee ee 67.4 19.5 10.8 11.9 109.6 
RMSE ik oF tte tok ee tctrgt hs eaeee te catscadeed tus atateaceaee de taceneaue 16.4 5.0 1.4 0.3 23,1 
Total (6): sécacb-otodova stadia hebben boas e ib Berane ae ee $267.2 $400.4 $1,343.0 $1,048.6 $3,059.2 


(a) Excludes capital lease obligations, which are shown separately in the table. The table includes interest of 
approximately $275.2 million. These amounts exclude the fair value adjustment related to Wendy’s 7% 
debentures assumed in the Wendy’s merger. 


(b) Excludes related sublease rental receipts of $173.3 million on capital lease obligations. The table includes interest 
of approximately $82.8 million for capital lease obligations. 


(c) Represents the minimum lease cash payments for operating lease obligations. Excludes aggregate related sublease 
rental receipts of $593.4 million on operating lease obligations. 


(d) Includes (1) $45.6 million for the remaining beverage purchase requirement under a beverage agreement, 
(2) $45.4 million for capital expenditures, (3) $16.3 million for utility commitments and (4) $2.3 million of 
other purchase obligations. 


(ec) Excludes obligation for unrecognized tax benefits, including interest and penalties, of $29.3 million. We are 
unable to predict when and if cash payments will be required. 


Capital Expenditures 


In 2014, cash capital expenditures amounted to $298.5 million and non-cash capital expenditures, consisting of 
capitalized lease obligations, amounted to $22.3 million. In 2015, we expect that cash capital expenditures will 
amount to approximately $270.0 million, principally relating to (1) reimaging company-owned restaurants, (2) the 
opening of an estimated 20 new Image Activation company-owned restaurants, (3) technology, including 
consumer-facing restaurant technology, (4) maintenance capital expenditures for our company-owned restaurants 
and (5) various other capital projects. As of December 28, 2014, the Company had $45.4 million of outstanding 
commitments, included in “Accounts payable,” for capital expenditures expected to be paid in 2015. 


47 


Dividends 


The Wendy’s Company paid quarterly cash dividends of $0.05 per share on its common stock aggregating 
$55.0 million in the first three quarters of 2014. In the fourth quarter of 2014, The Wendy’s Company paid a 
quarterly cash dividend of $0.055 per share on its common stock aggregating $20.1 million. During the first quarter 
of 2015, The Wendy’s Company declared a dividend of $0.055 per share to be paid on March 16, 2015 to 
shareholders of record as of March 2, 2015. If The Wendy’s Company pays regular quarterly cash dividends for the 
remainder of 2015 at the same rate as declared in the first quarter of 2015, The Wendy's Company’s total cash 
requirement for dividends for all of 2015 would be approximately $80.9 million based on the number of shares of its 
common stock outstanding at February 18, 2015. The Wendy’s Company currently intends to continue to declare 
and pay quarterly cash dividends; however, there can be no assurance that any additional quarterly dividends will be 
declared or paid or of the amount or timing of such dividends, if any. 


Stock Repurchases 


In August 2014, our Board of Directors authorized a repurchase program for up to $100.0 million of our 
common stock through December 31, 2015, when and if market conditions warrant and to the extent legally 
permissible. During 2014, the Company repurchased 3.0 million shares with an aggregate purchase price of 
$23.9 million, excluding commissions. Subsequent to December 28, 2014 through February 18, 2015, we 
repurchased 0.5 million shares for an aggregate purchase price of $6.0 million, excluding commissions. 


In January 2014, our Board of Directors authorized a repurchase program for up to $275.0 million of our 
common stock through the end of fiscal year 2014. As part of the repurchase program, the Board of Directors also 
authorized the commencement of a modified Dutch auction tender offer to repurchase shares of our common stock 
for an aggregate purchase price of up to $275.0 million. On February 11, 2014, the tender offer expired and on 
February 19, 2014, the Company repurchased 29.7 million shares for an aggregate purchase price of $275.0 million. 
As a result, the repurchase program authorized in January 2014 was completed. The Company incurred costs of 
$2.3 million in connection with the tender offer, which were recorded to treasury stock. 


In November 2012, our Board of Directors authorized the repurchase of up to $100.0 million of our common 
stock through December 29, 2013. During 2013, the Company repurchased 8.7 million shares for an aggregate 
purchase price of $69.2 million, excluding commissions of $0.1 million. The authorization for the repurchase 
program expired at the end of the 2013 fiscal year. No repurchases were made during 2012. 


Guarantees and Other Contingencies 


Year End 
2014 
Lease guarantees and contingent rent on leases (a)... 1.0... cee teens $41.4 
Recotirseion (Gains: (b)" osc asa vate ie het pot ai Ss Ae hae RA ae ees 13.2 
Wetters OF Credit); cctisccetts ciecetecs crete eee eke dds hc eeabed sh einer ye atiatahed Seettea Sat nen eeu 17.1 
Total t¢i.tniemetiid Vaio da thee dated tedig daa tugeciawiamaeee deed $71.7 


(a) Wendy’s is contingently liable for certain leases and other obligations primarily from former company-owned 
restaurant locations now operated by franchisees amounting to $38.2 million as of December 28, 2014. These 
leases extend through 2050. In addition, Wendy’s is contingently liable for certain other leases which have been 
assigned to unrelated third parties, who have indemnified Wendy’s against future liabilities amounting to 
$3.2 million as of December 28, 2014. These leases expire on various dates through 2021. 


(b) Wendy’s provides loan guarantees to various lenders on behalf of franchisees under debt arrangements for new 
restaurant development and equipment financing to promote systemwide initiatives. Recourse on the majority of 
these loans is limited, generally to a percentage of the original loan amount or the current loan balance on 
individual franchisee loans or an aggregate minimum for the entire loan arrangement. During 2014, Wendy’s 
provided a $2.0 million guarantee to a lender on behalf of a franchisee, in connection with the sale of restaurants 
to the franchisee under the Company’s system optimization initiative. As a result, the total amount of the 
guarantee was recorded as a deferred gain and included in “Other liabilities.” In addition during 2012, Wendy’s 
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provided a $2.0 million guarantee to a lender for a franchisee, in connection with the refinancing of the 
franchisee’s debt which originated in 2007. Pursuant to the agreement, the guarantee is subject to an annual 
reduction over a five year period. 


(c) The Company has outstanding letters of credit with various parties totaling $17.1 million, of which 
$16.8 million are cash collateralized. The Company does not expect any material loss to result from these letters 
of credit because we do not believe performance will be required. 


Inflation and Changing Prices 


We believe that general inflation did not have a significant effect on our consolidated results of operations, 
except as mentioned below for certain commodities, during the reporting periods. We manage any inflationary costs 
and commodity price increases through product mix and selective menu price increases. Delays in implementing such 
menu price increases and competitive pressures may limit our ability to recover such cost increases in the future. 
Inherent volatility experienced in certain commodity markets, such as those for beef, chicken and corn had a 
significant effect on our results of operations in 2014, 2013 and 2012 and may have an adverse effect on us in the 
future. The extent of any impact will depend on our ability and timing to increase food prices. 


Seasonality 


Wendy’s restaurant operations are moderately seasonal. Wendy’s average restaurant sales are normally higher 
during the summer months than during the winter months. Because the business is moderately seasonal, results for 
any quarter are not necessarily indicative of the results that may be achieved for any other quarter or for the full fiscal 
year. 


Critical Accounting Policies and Estimates 


The preparation of our consolidated financial statements in conformity with accounting principles generally 
accepted in the United States of America requires us to make estimates and assumptions in applying our critical 
accounting policies that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and 
liabilities at the date of the consolidated financial statements and the reported amount of revenues and expenses 
during the reporting period. Our estimates and assumptions affect, among other things, impairment of goodwill and 
indefinite-lived intangible assets, impairment of long-lived assets, restaurant dispositions, realizability of deferred tax 
assets, Federal and state income tax uncertainties and legal and environmental accruals. We evaluate those estimates 
and assumptions on an ongoing basis based on historical experience and on various other factors which we believe are 
reasonable under the circumstances. 


We believe that the following represent our more critical estimates and assumptions used in the preparation of 
our consolidated financial statements: 


¢ Impairment of goodwill and indefinite-lived intangible assets: 


For goodwill impairment testing purposes, Wendy’s includes two reporting units comprised of its 
(1) North America (defined as the United States of America and Canada) company-owned and franchise 
restaurants and (2) international franchise restaurants. As of December 28, 2014, all of Wendy’s goodwill 
of $822.6 million was associated with its North America restaurants since its international franchise 
restaurants goodwill was determined to be fully impaired during the fourth quarter of 2013. 


We test goodwill for impairment annually, or more frequently if events or changes in circumstances 
indicate that the asset may be impaired. We did not initially assess our goodwill for impairment using only 
qualitative factors in 2014 and, therefore, we performed our test for impairment using a two-step 
quantitative process. Under the first step, the fair value of the reporting unit is compared with its carrying 
value (including goodwill). If the fair value of the reporting unit is less than its carrying value, an 
indication of goodwill impairment exists for the reporting unit and we must perform step two of the 
impairment test (measurement). Step two of the impairment test, if necessary, requires the estimation of 
the fair value for the assets and liabilities of a reporting unit in order to calculate the implied fair value of 
the reporting unit’s goodwill. Under step two, an impairment loss is recognized to the extent the carrying 
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amount of the reporting unit’s goodwill exceeds the implied fair value of goodwill. The fair value of the 
reporting unit is determined by management and is based on the results of (1) estimates we made 
regarding the present value of the anticipated cash flows associated with each reporting unit (the “income 
approach”) and (2) the indicated value of the reporting units based on a comparison and correlation of the 
Company and other similar companies (the “market approach”). 


The income approach, which considers factors unique to each of our reporting units and related long range 
plans that may not be comparable to other companies and that are not yet publicly available, is dependent 
on several critical management assumptions. These assumptions include estimates of future sales growth, 
gross margins, operating costs, income tax rates, terminal value growth rates, capital expenditures and the 
weighted. average cost of capital (discount rate). Anticipated cash flows used under the income approach 
are developed every fourth quarter in conjunction with our annual budgeting process and also incorporate 
amounts and timing of future cash flows based on our long range plan. 


The discount rates used in the income approach are an estimate of the rate of return that a market 
participant would expect of each reporting unit. To select an appropriate rate for discounting the future 
earnings stream, a review is made of short-term interest rate yields of long-term corporate and government 
bonds, as well as the typical capital structure of companies in the industry. The discount rates used for 
each reporting unit may vary depending on the risk inherent in the cash flow projections, as well as the risk 
level that would be perceived by a market participant. A terminal value is included at the end of the 
projection period used in our discounted cash flow analyses to reflect the remaining value that each 
reporting unit is expected to generate. The terminal value represents the present value in the last year of the 
projection period of all subsequent cash flows into perpetuity. The terminal value growth rate is a key 
assumption used in determining the terminal value as it represents the annual growth of all subsequent 
cash flows into perpetuity. 


Under the market approach, we apply the guideline company method in estimating fair value. The 
guideline company method makes use of market price data of corporations whose stock is actively traded 
in a public market. The corporations we selected as guideline companies are engaged in a similar line of 
business or are subject to similar financial and business risks, including the opportunity for growth. The 
guideline company method of the market approach provides an indication of value by relating the equity 
or invested capital (debt plus equity) of guideline companies to various measures of their earnings and cash 
flow, then applying such multiples to the business being valued. The result of applying the guideline 
company approach is adjusted based on the incremental value associated with a controlling interest in the 
business. This “control premium” represents the amount a new controlling shareholder would pay for the 
benefits resulting from synergies and other potential benefits derived from controlling the enterprise. 


We performed our annual goodwill impairment test in the fourth quarter of 2014. Our assessment of 
goodwill of our Wendy’s North America restaurants indicated that there had been no impairment and the 
fair value of this reporting unit of $5,376.0 million was approximately 75% in excess of its carrying value. 


Our indefinite-lived intangible assets represent trademarks and totaled $903.0 million as of 
December 28, 2014. We test indefinite-lived intangible assets for impairment annually, or more frequently 
if events or changes in circumstances indicate that the assets may be impaired. We did not initially assess 
our indefinite-lived intangibles for impairment using only qualitative factors in 2014 and, therefore, we 
performed our test for impairment using a quantitative process. Our quantitative process includes 
comparing the carrying value to the fair value of our indefinite-lived intangible assets, with any excess 
recognized as an impairment loss. Our critical estimates in the determination of the fair value of our 
indefinite-lived intangible assets include the anticipated future revenues of company-owned and franchised 
restaurants and the resulting cash flows. 


We performed our annual indefinite-lived intangible asset impairment test in the fourth quarter of 2014, 
which indicated that there had been no impairment. 


The estimated fair values of our goodwill reporting units and indefinite-lived intangible assets are subject 
to change as a result of many factors including, among others, any changes in our business plans, changing 
economic conditions and the competitive environment. Should actual cash flows and our future estimates 
vary adversely from those estimates we use, we may be required to recognize impairment charges in future 
years. 


¢ Impairment of long-lived assets: 


For impairment testing purposes, the long-lived asset group includes our company-owned restaurant assets 
and their definite-lived intangible assets, which include favorable leases and reacquired rights under 
franchise agreements. 


As of December 28, 2014, the net carrying value of our long-lived tangible and definite-lived intangible 
assets were $1,271.2 million and $448.4 million, respectively. 


We review our long-lived assets for impairment whenever events or changes in circumstances indicate that 
the carrying amount of an asset may not be recoverable. We assess the recoverability of our long-lived 
assets by comparing the carrying amount of the asset group to future undiscounted net cash flows expected 
to be generated by our individual company-owned restaurants. If the carrying amount of the long-lived 
asset group is not recoverable on an undiscounted cash flow basis, then impairment is recognized to the 
extent that the carrying amount exceeds its fair value and is included in “Impairment of long-lived assets.” 
Our critical estimates in this review process include the anticipated future cash flows of each 
company-owned restaurant used in assessing the recoverability of their respective long-lived assets. Our 
restaurant impairment losses principally reflect impairment charges resulting from the deterioration in 
operating performance of certain company-owned restaurants. 


As a result of the Company’s system optimization initiative, the Company has recorded losses on 
remeasuring long-lived assets to fair value upon determination that the assets will be leased and/or 
subleased to franchisees in connection with the sale or anticipated sale of restaurants (“System 
Optimization Remeasurement”). Such losses have been included in “Facilities action (income) charges, 
net” in our consolidated statements of operations for the years ended December 28, 2014 and 
December 29, 2013. The fair value of these long-lived assets is based upon discounted cash flows of future 
anticipated lease and sublease income. The Company records similar losses related to sales or anticipated 
sales of restaurants not included in our system optimization initiative to “Impairment of long-lived assets.” 


Our fair value estimates are subject to change as a result of many factors including, among others, any 
changes in our business plans, changing economic conditions and the competitive environment. Should 
actual cash flows and our future estimates vary adversely from those estimates we used, we may be required 
to recognize additional impairment charges in future years. 


¢ Restaurant dispositions: 


In connection with the sale of company-owned restaurants to franchisees, the Company typically enters 
into several agreements, in addition to an asset purchase agreement, with franchisees including franchise, 
development, relationship and lease agreements. See “Franchised Restaurants” in Item 1 herein, for further 
information regarding these agreements. The Company typically sells restaurants’ cash, inventory and 
equipment and retains ownership or the leasehold interest to the real estate to lease and/or sublease to the 
franchisee. The Company has determined that its restaurant dispositions usually represent 
multiple-element arrangements, and as such, the cash consideration received is allocated to the separate 
elements based on their relative selling price. Cash consideration generally includes up-front consideration 
for the sale of the restaurants, technical assistance fees and development fees and future cash consideration 
for royalties and lease payments. The Company considers the future lease payments in allocating the initial 
cash consideration received. The Company obtains third-party evidence to estimate the relative selling 
price of the stated rent under the lease and/or sublease agreements which is primarily based upon 
comparable market rents. Based on the Company’s review of the third-party evidence the Company 
records favorable or unfavorable lease assets/liabilities with a corresponding offset to the gain or loss on the 
sale of the restaurants. The cash consideration per restaurant for technical assistance fees and development 
fees is consistent with the amounts stated in the related franchise agreements which are charged for 
separate standalone arrangements. Therefore, the Company recognizes the technical assistance and 
development fees when earned. Future royalty income is also recognized in revenue as earned. See 
“Revenue Recognition” in Note 1 of the Financial Statements and Supplementary Data contained in 
Item 8 for further information. 
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* Our ability to realize deferred tax assets: 


We account for income taxes under the asset and liability method. A deferred tax asset or liability is 
recognized whenever there are (1) future tax effects from temporary differences between the financial 
statement carrying amounts of existing assets and liabilities and their respective tax bases and (2) operating 
loss, capital loss and tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted 
tax rates expected to apply to the years in which those differences are expected to be recovered or settled. 


Deferred tax assets are recognized to the extent the Company believes these assets will more likely than not 
be realized. In evaluating the realizability of deferred tax assets, the Company considers all available 
positive and negative evidence, including the interaction and the timing of future reversals of existing 
temporary differences, recent operating results, tax-planning strategies, and projected future taxable 
income. In projecting future taxable income, we begin with historical results from continuing operations 
and incorporate assumptions including future operating income, the reversal of temporary differences and 
the implementation of feasible and prudent tax planning strategies. These assumptions require significant 
judgment and are consistent with the plans and estimates we are using to manage our underlying business. 
In evaluating the objective evidence that historical results provide, we consider three years of cumulative 
operating income. 


When considered necessary, a valuation allowance is recorded to reduce the carrying amount of the 
deferred tax assets to their anticipated realizable value. Our evaluation of the realizability of our deferred 
tax assets is subject to change as a result of many factors including, among others, any changes in our 
business plans, changing economic conditions, the competitive environment and the effect of future tax 
legislation. Should future taxable income vary from projected taxable income, we may be required to adjust 
our valuation allowance in future years. 


Net operating loss and credit carryforwards are subject to various limitations and carryforward periods. As 
of December 28, 2014 we have U.S. federal tax credits of $90.1 million, principally consisting of foreign 
tax credits and jobs credits which will begin to expire in 2018. In addition, as of December 28, 2014 we 
have state net operating loss carryforwards of $1,087.3 million which began expiring in 2015. We believe 
it is more likely than not that the benefit from certain state net operating loss carryforwards and foreign tax 
credits will not be realized. In recognition of this risk, we have provided a valuation allowance of 
$11.2 million. 


¢ Federal and state income tax uncertainties: 


We measure income tax uncertainties in accordance with a two-step process of evaluating a tax position. 
We first determine if it is more likely than not that a tax position will be sustained upon examination 
based on the technical merits of the position. A tax position that meets the more-likely-than-not 
recognition threshold is then measured, for purposes of financial statement recognition, as the largest 
amount that has a greater than 50% likelihood of being realized upon effective settlement. We have 
unrecognized tax benefits of $25.7 million, which if resolved favorably would reduce our tax expense by 
$18.8 million at December 28, 2014. 


In January 2014, the Company adopted the Financial Accounting Standards Board amendment requiring 
unrecognized tax benefits to be presented as a reduction to deferred tax assets when a net operating loss 
carryforward, a similar tax loss or a tax credit carryforward exists. The adoption of this amendment 
resulted in a reduction of $6.2 million in the liability for unrecognized tax benefits and a corresponding 
increase to net non-current deferred income tax liabilities during 2014. 


We accrue interest related to uncertain tax positions in “Interest expense” and penalties in “General and 
administrative.” At December 28, 2014, we had $2.9 million accrued for interest and $0.7 million accrued 
for penalties. 


The Company participates in the Internal Revenue Service (the “IRS”) Compliance Assurance Process 
(“CAP”). As part of CAP, tax years are examined on a contemporaneous basis so that all or most issues are 
resolved prior to the filing of the tax return. As such, our tax returns for fiscal years 2009 through 2013 
have been settled. Certain of the Company’s state income tax returns from its 2001 fiscal year and forward 
remain subject to examination. We believe that adequate provisions have been made for any liabilities, 
including interest and penalties that may result from the completion of these examinations. 


¢ Legal and environmental accruals: 


We are involved in litigation and claims incidental to our current and prior businesses. We provide 
accruals for such litigation and claims when payment is probable and reasonably estimable. Most 
proceedings are in preliminary stages, with various motions either yet to be submitted or pending, 
discovery yet to occur and significant factual matters unresolved. In addition, most cases seek an 
indeterminate amount of damages and many involve multiple parties. Predicting the outcomes of 
settlement discussions or judicial or arbitral decisions are thus inherently difficult. We review our 
assumptions and estimates each quarter based on new developments, changes in applicable law and other 
relevant factors and revise our accruals accordingly. 


Item 7A. Quantitative and Qualitative Disclosures about Market Risk. 


Certain statements the Company makes under this Item 7A constitute “forward-looking statements” under the 
Private Securities Litigation Reform Act of 1995. See “Special Note Regarding Forward-Looking Statements and 
Projections” in “Part I” preceding “Item 1.” 


We are exposed to the impact of interest rate changes, changes in commodity prices and foreign currency 
fluctuations primarily related to the Canadian dollar. In the normal course of business, we employ established policies 
and procedures to manage our exposure to these changes using financial instruments we deem appropriate. 


Interest Rate Risk 


Our objective in managing our exposure to interest rate changes is to limit the impact on our earnings and cash 
flows. As of December 28, 2014, our long-term debt, including current portion, aggregated $1,448.1 million and 
consisted of $85.8 million of fixed-rate debt, $1,301.5 million of variable interest rate debt and $60.8 million of 
capital lease obligations. The Company’s variable interest rate debt consists of $541.7 million of Term A Loans and 
$759.8 million of Term B Loans. The interest rate on the Term A Loans is based on the Eurodollar Rate as defined in 
the Restated Credit Agreement plus 2.25%. The interest rate on the Term B Loans is based on the Eurodollar Rate as 
defined in the Restated Credit Agreement (but not less than 0.75%), plus 2.50%. The interest rate was 2.41% on the 
Term A Loans and 3.25% on the Term B Loans as of December 28, 2014. 


During the fourth quarter of 2013, the Company entered into seven forward starting interest rate swap 
agreements to change the floating rate interest payments associated with $350.0 million and $100.0 million in 
borrowings expected to be outstanding under our Term A Loans and Term B Loans, respectively, to fixed interest rate 
obligations beginning on June 30, 2015. These forward starting swaps mature on December 31, 2017 and are 
accounted for as cash flow hedges. As of December 28, 2014 and December 29, 2013, the fair value of the cash flow 
hedges resulted in a liability of $3.3 million and an asset of $1.2 million, respectively, which was included in “Other 
liabilities” and “Other assets,” respectively, and as an adjustment to “Accumulated other comprehensive loss.” 


Our policies prohibit the use of derivative instruments for trading purposes and we have procedures in place to 
monitor and control their use. Ifa portion of the hedging instruments are determined to be ineffective, the ineffective 
portion of any changes in fair value would be recognized in our results of operations. 


Commodity Price Risk 


We purchase certain food products, such as beef, chicken, corn, pork and cheese, that are affected by changes in 
commodity prices and, as a result, we are subject to variability in our food costs. QSCC, a purchasing co-op 
negotiates contracts with approved suppliers on behalf of the Wendy’s system in order to ensure favorable pricing for 
its major food products, as well as maintain an adequate supply of fresh food products. While price volatility can 
occur, which would impact profit margins, the purchasing contracts may limit the variability of these commodity 
costs without establishing any firm purchase commitments by us or our franchisees. In addition, there are generally 
alternative suppliers available. Our ability to recover increased costs through higher pricing is, at times, limited by the 
competitive environment in which we operate. Management monitors our exposure to commodity price risk. 
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Foreign Currency Risk 


Our exposures to foreign currency risk are primarily related to fluctuations in the Canadian dollar relative to the 
U.S. dollar for our Canadian operations. We monitor these exposures and periodically determine our need for the use 
of strategies intended to lessen or limit our exposure to these fluctuations. We have exposure related to our investment 
in a Canadian subsidiary which is subject to foreign currency fluctuations. Our Canadian subsidiary exposures relate 
to its restaurants and administrative operations. The exposure to Canadian dollar exchange rates on the Company’s 
cash flows primarily includes imports paid for by Canadian operations in U.S. dollars and payments from the 
Company’s Canadian operations to the Company’s U.S. operations in U.S. dollars. Revenues from our Canadian 
franchise operations for the years ended December 28, 2014 and December 29, 2013 represented 7% and 6% of our 
total franchise revenues, respectively. Revenues from our Canadian operations for the years ended December 28, 2014 
and December 29, 2013 represented 12% and 10% of our total revenues, respectively. Accordingly, an immediate 
10% change in Canadian dollar exchange rates versus the U.S. dollar from their levels at December 28, 2014 and 
December 29, 2013 would not have a material effect on our consolidated financial position or results of operations. 


Sensitivity Analysis 


Market risk exposure for the Company is presented for each class of financial instruments held by the Company 
at December 28, 2014 and December 29, 2013 for which an immediate adverse market movement would cause a 
potentially material impact on its financial position or results of operations. We believe that the adverse market 
movements described below represent the hypothetical loss to our financial position or our results of operations and 
do not represent the maximum possible loss nor any expected actual loss, even under adverse conditions, because 
actual adverse fluctuations would likely differ. As of December 28, 2014, we did not hold any market-risk sensitive 
instruments, which were entered into for trading purposes. 


As such, the table below reflects the risk for those financial instruments entered into as of December 28, 2014 
and December 29, 2013 based upon assumed immediate adverse effects as noted below (in millions): 


Year End 2014 
Carrying Interest 
Value Rate Risk 
Cash flow hedges. 23.44.5446. 0200 $eer9 1005 poee gated eektiweens § $ (3.3) = $(11.1) 
Variable-rate long-term debt, excluding capital lease obligations .............. (1,301.5) (48.3) 
Fixed-rate long-term debt, excluding capital lease obligations ................ (85.8) 9.3 
Year End 2013 
Carrying Interest 
Value Rate Risk 
Cash flow hedges os cicsdecie rac dade Ph ertis be ee iideeds cena wedes $ 1.2 $(12.7) 
Variable-rate long-term debt, excluding capital lease obligations .............. (1,338.1) (61.1) 
Fixed-rate long-term debt, excluding capital lease obligations ................ (85.0) (0.1) 


The sensitivity analysis of financial instruments held at December 28, 2014 and December 29, 2013 assumes 
an instantaneous one percentage point adverse change in market interest rates from their levels at December 28, 2014 
and December 29, 2013, with all other variables held constant. 


As of December 28, 2014 and December 29, 2013, the Company had both fixed and variable interest rate debt 
outstanding. The interest rate risk presented above for variable-rate debt represents the potential impact an increase in 
interest rates of one percentage point has on our results of operations related to our $1,301.5 million and 
$1,338.1 million of variable interest rate long-term debt outstanding as of December 28, 2014 and 
December 29, 2013, respectively. As discussed under “Interest Rate Risk,” the Company has forward starting interest 
rate swaps on $450.0 million of its variable-rate debt presented above which are effective beginning on June 30, 2015. 
As such, the interest rate risk presented in the table above, excludes the effect of the cash flow hedges. The Company’s 
variable-rate long-term debt outstanding as of December 28, 2014 had a weighted average remaining maturity of 
approximately four years. The interest rate risk presented above for fixed-rate debt represents the potential impact a 
decrease in interest rates of one percentage point has on the fair value of our $85.8 million and $85.0 million 
fixed-rate debt as of December 28, 2014 and December 29, 2013, respectively, and not on the Company’s financial 
position or results of operations. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


To the Board of Directors and Stockholders of 
The Wendy’s Company 
Dublin, Ohio 


We have audited the accompanying consolidated balance sheets of The Wendy’s Company and subsidiaries (the 
“Company”) as of December 28, 2014 and December 29, 2013, and the related consolidated statements of 
operations, comprehensive income, stockholders’ equity, and cash flows for each of the three years in the period ended 
December 28, 2014. Our audits also included the financial statement schedule listed in the Index at Item 15. These 
financial statements and financial statement schedule are the responsibility of the Company’s management. Our 
responsibility is to express an opinion on these financial statements and financial statement schedule based on our 
audits. 


We conducted our audits in accordance with the standards of the Public Company Accounting Oversight 
Board (United States). Those standards require that we plan and perform the audits to obtain reasonable assurance 
about whether the financial statements are free of material misstatement. An audit includes examining, on a test basis, 
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating the overall financial 
statement presentation. We believe that our audits provide a reasonable basis for our opinion. 


In our opinion, such consolidated financial statements present fairly, in all material respects, the financial 
position of the Company as of December 28, 2014 and December 29, 2013, and the results of their operations and 
their cash flows for each of the three years in the period ended December 28, 2014, in conformity with accounting 
principles generally accepted in the United States of America. Also, in our opinion, such financial statement schedule, 
when considered in relation to the basic consolidated financial statements taken as a whole, presents fairly, in all 
material respects, the information set forth therein. 


We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), the Company’s internal control over financial reporting as of December 28, 2014, based on the 
criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring 
Organizations of the Treadway Commission, and our report dated February 26, 2015, expressed an unqualified 
opinion on the Company’s internal control over financial reporting. 


/s/ Deloitte & Touche LLP 


Columbus, Ohio 
February 26, 2015 
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THE WENDY’S COMPANY AND SUBSIDIARIES 


CONSOLIDATED BALANCE SHEETS 
(In Thousands) 


ASSETS 

Current assets: 
Cash.and cash equivalents ..i.54 cctaeeeea eeeeeeeeee eae eherie eecteweeees 
Accounts and notes receivable .... 0... ccc ccc cece tence teen enn en ene 
Ifiventores 244 o0 5d ede deed bea ee SA debe bebe dees 
Prepaid expenses and other current assets... 0... eee eee ees 
Deferred income tax benefit ....... 0... ccc ccc cence teen cnet nt neeees 


PROPSIUleS5.6-4.c4.ib Poe dap dete weg dae op ache eh edb had ae Se ee aoe ete 
Goodwill pty cachet sanse cutee hte coe cava eas aha ns euaniecie canbe apiece dectretinaed dymesea- ee acenaceddliel ends 
Otherintangible-asséts. ccs datos ea ceed pda od ee ge nl oud wea de 
TaN VEStLCI IS: age ost cseanseaccecins  saanecadaceseadee teas cas au eas nna wecaee escent anaes hersetaads 
Otherassets: 2.4.224.4¢6054 4024s deoeedewe Hise dea sae tet oh dade dade hes 


LIABILITIES AND STOCKHOLDERS’ EQUITY 

Current liabilities: 
Current portion of long-term debt ...... 0.0... es 
Accounts payable: 4:2 sca gecveeides Sehdas begSe hase eiddes b ebew ered 
Accrued expenses and other current liabilities .... 2.0... 00. eee ee eee 
Advertising funds restricted liabilities ©... 6... eee eee 


Total current liabilities: a: 9t4-acawarneeanig 4h oars eed enh dee Lak dade bok 
Lomprtemidebt jefe ercasc ig ac pale ecade eachentt ua Siete ya die eB b-acgngveseaahae gcd wananala ne ace 
Défetred income taxes: 44 «bone ieGuee kee eed Pek OETA St 4a cara ees 
Other liabilities... cece eee a sae de eee eae ene babe be eed eee eae 
Commitments and contingencies 
Stockholders’ equity: 

Common stock, $0.10 par value; 1,500,000 shares authorized; 470,424 shares 
ASS oa ck pnacte hte ang aase: xe scanerdstet avapasts ad tuatetiandy artes levtranteantevastebea eccuaeaeeel cad auehae sas 
Additional paid-in capital... cece eens 
Accumulated deficit 2.0... ccc ccc cent nent een n nents 
Common stock held in treasury, at COSt 66... eect eee eens 
Accumulated other comprehensive loss ......... 0000 ee teens 


Total stockholders’ equity... 6... eee cette eens 


Total liabilities and stockholders’ equity ... 0.0... 0... cee eee eee eee 


See accompanying notes to consolidated financial statements. 


December 28, December 29, 
20d 2013 
$ 267,276 $ 580,152 
73,358 62,885 
8,807 10,226 
73,692 81,759 
73,661 120,206 
65,308 67,183 
562,102 922,411 
1,271,238 1,165,487 
822,562 842,544 
1,351,365 1,305,780 
74,054 83,197 
64,521 43,621 
$4,145,842 $4,363,040 
$ 53,777 $ 38,543 
80,463 83,700 
140,676 160,100 
65,308 67,183 
340,224 349,526 
1,394,366 1,425,285 
493,843 482,499 
199,833 176,244 
47,042 47,042 
2,826,965 2,794,445 
(445,917) (492,215) 
(679,220) (409,449) 
(31,294) (10,337) 
1,717,576 1,929,486 


$4,145,842 $4,363,040 
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THE WENDY’S COMPANY AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF OPERATIONS 


(In Thousands Except Per Share Amounts) 


Revenues: 


Sales) 5-cesie ican ec leek wee wd eat wee Canal aa wee whaler tarde e ae once 


Costs and expenses: 


OSEOR SALES Bi eta ie eee Sees we me coe eae pete eat ena 


Depreciation and amortization .... 00... 0. ee eee ee eee 
Facilities action (income) charges, net ......... 0. 
Impairment of long-lived assets... 6... kee eee 
Impairment of goodwill ...... 0.0... eee cece eee 
Other operating expense, net 1.0... . eee eee eee eee 


Operating prot pescii cop iae emo a eda dieesgeeeadaness 


IntePestieXPENSe: oi nears ceded PEt EN eee ted HOS 
Loss on early extinguishment of debt .......... 0.0.00. cece eee eee ee 
Investment income, net ..... 0... eee eee cee eeees 
Other income (expense), net... 6. eee eee teenies 


Income (loss) from continuing operations before income taxes 
and noncontrolling interests... 6.0.0.0... eee eee eee 


(Provision for) benefit from income taxes ....... 00 ccc eee ees 


Income from continuing operations ........... 000000. e ee 


Discontinued operations: 


(Loss) income from discontinued operations, net of income taxes .... 
Loss on disposal of discontinued operations, net of income taxes .... 


Net (loss) income from discontinued operations ............. 


INGEAMCOME ses. 5-32 wissen eae a ek GOS BE ae Oe 
Net loss (income) attributable to noncontrolling 
MACOP ESS? 2a, dace evaasnrannscg Ddee aaa oh awe ended ees 


Net income attributable to The Wendy’s 
COMPANY? c.0:se We uiket hele ae dew etewe segues 


Basic income (loss) per share attributable to The Wendy’s Company: 


Continuing Operations sc-.ssineecad wee aces ce eared eng Guerere- wena 
Discontinued operations ........ 0... eee 
Net Income isi. civ ga bets dee eG as cade ee eed 


Diluted income (loss) per share attributable to The Wendy’s Company: 


Continuing operations: 2... 6c0ce vee ah eae ees ae te cet weed 
Discontinued operations ......... 0.0 eee eee 
Net inGome:; +4 cists foeccetete diel a aca Dated paw aed Beans 


See accompanying notes to consolidated financial statements. 


Year Ended 

December 28, December 29, December 30, 

2014 2013 2012 
$1,670,247 $2,165,829 $2,198,323 
390,816 321,581 306,919 
2,061,063 2,487,410 2,505,242 
1,400,796 1,839,740 ~—- 1,881,248 
263,257 293,792 287,808 
159,353 182,359 146,976 
(29,100) 10,856 41,031 
10,985 15,879 21,097 
— 9,397 — 
4,264 245 4,335 
1,809,555 2,352,268 2,382,495 
251,508 135,142 122,747 
(52,192) (69,012) (98,604) 
— (28,563) (75,076) 
1,199 23,565 36,243 
754 (2,080) 1,565 
201,269 59,052 (13,125) 
(79,835) (14,154) 21,083 
121,434 44,898 7,958 
— (266) 1,951 
— — (442) 
—_ (266) 1,509 
121,434 44,632 9,467 
— 855 (2,384) 
$ 121,434 $ 45,487 $ 7,083 
$ 33 §$ 12 $ .02 
$ 33 §$ 12 $ .02 
$ 32 $ ll $ .02 
$ 32 $ 11 $ 02 


THE WENDY’S COMPANY AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
(In Thousands) 


INGE AMGOMIE! Sye:seieet. cos Qcnd ds reid taete Aybek, Adee a eed oe Oe a tg ac ae 
Other comprehensive (loss) income, net: 
Foreign currency translation adjustment .......... 000.0000 e ee eee 
Change in unrecognized pension loss, net of income tax (provision) 


benefit of $(160), $37 and $127, respectively ................00. 


Change in unrealized (loss) gain on cash flow hedges, net of income tax 


benefit (provision) of $1,767 and $(468), respectively ............ 
Other comprehensive (loss) income, net .......... 0.0 


Comprehensive income ....... 0.0... cece eee eee 
Comprehensive loss (income) attributable to noncontrolling 
IMESLESUS 2s. ee ig hed o-Selgee ted Sndnceea heed Sek Sed det eaten eae 
Comprehensive income attributable to The Wendy’s 
COM PAB sig 225 i ale onpsd al ashe lace sega sd eceenaia hice secgrdtsno- pee 


Year Ended 
December 28, December 29, December 30, 
2014 2013 2012 
$121,434 $ 44,632 $ 9,467 
(18,560) (16,271) 6,096 
391 (62) (217) 
(2,788) 744 — 
(20,957) (15,589) 5,879 
100,477 29,043 15,346 
— 126 (2,384) 
$100,477 — $ 29,169 $12,962 


See accompanying notes to consolidated financial statements. 


61 


THE WENDY’S COMPANY AND SUBSIDIARIES 


CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY 
(In Thousands) 


Balance at January 1, 2012 
Net income 's és:..64s65 sa san ees 


Balance at December 29, 2013 
Net incomes sa: cis sas een 
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Distribution to noncontrolling 


ANTELESES: 2s j.aua deed esate ea 


Other comprehensive income, 


MNCL. (asevite Makasar cate sosencssesetiecs 
Cash dividends ............. 


Share-based compensation .... 


Common stock issued upon 


exercises of stock options ... 


Common stock issued upon 


vesting of restricted shares . . . 


Tax charge from share-based 


compensation ............ 


Other: j.2e% dacceattaweee ee 8 


Balance at December 30, 2012 
Net income (loss) ........... 


Other comprehensive (loss) 


INCOME, NED. wdc aes wens 


Cash dividends ............. 


Repurchases of common 


STOCK herein aged chon alte 
Share-based compensation .... 


Common stock issued upon 


exercises of stock options ... 


Common stock issued upon 


vesting of restricted shares . . . 


Tax charge from share-based 


compensation ............ 


Consolidation of the Japan 


|, eee: 


Contributions from 


noncontrolling interests .... 


Deconsolidation of the Japan 


Other comprehensive loss, 


MCE esidees Msee a WAS Neen eee 


SPOCK bi ese heals atu dices acid 
Share-based compensation .... 


Common stock issued upon 


exercises of stock options ... 


Common stock issued upon 


vesting of restricted shares . . . 


Tax benefit from share-based 


compensation ............ 


Other ois. e ened hla one 


Attributable to The Wendy’s Company 


Common Accumulated 
Additional Stock Other 
Common Paid-In Accumulated Held in Comprehensive  Noncontrolling 
Stock Capital Deficit Treasury Income (Loss) Interests Total 
$47,042 $2,779,871 $(434,999) $(395,947) $ 102 — $1,996,069 
— = 7,083 —_— — 2,384 9,467 
__ —_ = — — (2,384) (2,384) 
— — — — 5,879 —_ 5,879 
—_— —_— (39,043) = —_ _ (39,043) 
— 11,473 — _— —_ — 11,473 
— (2,621) — 10,197 — eo 7,576 
— (3,021) — 2,604 — — (417) 
— (2,906) — — — — (2,906) 
— (31) (48) 220 — — 141 
47,042 2,782,765 (467,007) (382,926) 5,981 — 1,985,855 
— — 45,487 —_— = (855) 44,632 
— — — — (16,318) 729 (15,589) 
— — (70,681) — — —_— (70,681) 
— — — (69,320) — — (69,320) 
— 19,613 — — — — 19,613 
— (1,665) — 41,645 — —_— 39,980 
— (2,868) —_— 981 — — (1,887) 
— (3,431) — — — _ (3,431) 
_ —_ — —_ — (2,735) (2,735) 
—_ — — = — 219 219 
— — — — — 2,642 2,642 
_ 31 (14) 171 — — 188 
47,042 2,794,445 (492,215) (409,449) (10,337) — 1,929,486 
— — 121,434 — — — 121,434 
— — — — (20,957) —_ (20,957) 
—_ — (75,117) —_ = = (75,117) 
= _ — (301,216) —_— —_— (301,216) 
— 28,243 —_— — — — 28,243 
— 3,485 — 27,290 — —_— 30,775 
— (7,812) —_— 4,006 —_— —_— (3,806) 
— 8,546 —_— — — —_— 8,546 
— 58 (19) 149 — — 188 
$47,042 $2,826,965 $(445,917) $(679,220) — $(31,294) $ — $1,717,576 


See accompanying notes to consolidated financial statements. 


THE WENDY’S COMPANY AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF CASH FLOWS 


(In Thousands) 


Cash flows from operating activities: 


Net income 


Adjustments to reconcile net income to net cash provided by 
operating activities: 
Depreciation and amortization ............ 0. eee eee eee 
Share-based compensation ....... 00.0... 0 cece eee eee ee 
Impairment (see below) .. 0... 0... eee eee eee 
Deferred income tax 2.0.0... cece eens 
Excess tax benefits from share-based compensation .......... 
Non-cash rent expense, net ..... 2... eee eee eee eee 
Net receipt (recognition) of deferred vendor incentives ....... 
(Gain) loss on dispositions, net (see below) ................ 
(Gain) loss on sale of investments, net ..........0 0000 eens 
Distributions received from TimWen joint venture .......... 
Equity in earnings in joint ventures, net ...............00, 
Accretion of long-term debt ......... 0.00... cece eee eee 
Amortization of deferred financing costs ..............000. 
Loss on early extinguishment of debt................00004 
Others Met c-¢ oesecdods aie cna occas ddoaiacet atacand af gokvaie a:b8t ane Huevaud aces 
Changes in operating assets and liabilities: 
Accounts and notes receivable ............0 00000 eee 
Inventories... 0... ee eee e teen ees 
Prepaid expenses and other current assets ............. 
Accounts payable. o.00 0 s.0e.ccdeen yo dew see bees 
Accrued expenses and other current liabilities .......... 


Net cash provided by operating activities .......... 


Cash flows from investing activities: 
Capital expenditures . 0.0.0... ieee eee eee 
ACGUISILIONS 4:5.0 605 40da agigds pede Rea Rne es poe Ie SSB 
DispOSitiOns: «: ho hs. s-b% santa Ged aes eget Vetere eae 
Changes in restricted cash 1... 0... eee ee eee eee eee 
Investment activities, net (see below) ........... 000000 e eee 
Others Met sy. i095 Spiess ele fdeace toed ha dale ade ale det dae 


Net cash used in investing activities .............. 


Cash flows from financing activities: 
Proceeds from long-term debt ............. 00. 
Repayments of long-term debt ........... 0.0000 e eee 
Deferred financing costs 2.6.2.0... eee ee eee eee 
Premium payments on redemptions/purchases of notes ....... 
Proceeds from termination of interest rate swaps ............ 
Repurchases of common stock 1.6.0.0... 00 eee eee eee eee 
Dividends: is:¢ 3 5.246/h0 2 fee harden wade re eee lee ors 
Distribution to noncontrolling interests................00. 
Proceeds from stock option exercises 1... 0... eee ee eee eee 
Excess tax benefits from share-based compensation .......... 
Other, net 26... cece eee eens 


Net cash used in financing activities ............. 


Net cash (used in) provided by operations before effect of exchange rate 


changes on cash 


Effect of exchange rate changes on cash ... 0... eee eee eee 


Net (decrease) increase in cash and cash equivalents ................. 
Cash and cash equivalents at beginning of period ................00. 


Cash and cash equivalents at end of period ............ 0.0 eee eee 


Year Ended 
December 28, December 29, | December 30, 
2014 2013 2012 
$121,434 $ 44,632 §$ 9,467 
159,860 200,219 154,174 
28,243 19,613 11,473 
19,613 45,782 21,097 
69,540 12,853 (31,598) 
(9,363) —_ — 
15951 8,152 7,210 
4,063 6,318 (920) 
(91,579) (49,714) 442 
(975) 799 (27,769) 
13,896 14,116 15,274 
(10,176) (9,722) (8,724) 
1,187 5,942 7,973 
2,438 2,487 4,241 
— 28,563 75,076 
(11,686) (8,908) 3,093 
(2,763) 174 3,999 
706 1,477 (561) 
(2,976) (4,626) (1,360) 
(3,105) (380) (9,266) 
(35,532) 12,070 (42,906) 
254,776 329,847 190,415 
(298,471) (224,245) (197,590) 
(53,954) (4,612) (40,608) 
161,386 149,112 21,023 
1,750 (18,593) — 
1,043 21,691 27,949 
434 (43) (159) 
(187,812) (76,690) (189,385) 
— 575,000 1,113,750 
(38,380) (590,293) (1,044,310) 
— (7,684) (15,566) 
— (8,439) (43,151) 
— 5,708 — 
(301,216) (69,320) — 
(75,117) (70,681) (39,043) 
— — (3,667) 
30,788 42,370 7,806 
9,363 — — 
— 438 52 
(374,562) (122,901) (24,129) 
(307,598) 130,256 (23,099) 
(5,278) (3,465) 1,229 
(312,876) 126,791 (21,870) 
580,152 453,361 475,231 
$ 267,276 $580,152 $ 453,361 
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Year Ended 
December 28, December 29, December 30, 
2014 2013 2012 
Detail of cash flows from operating activities: 
Impairment: 
System Optimization Remeasurement .................005 $ 8628 $ 20,506 $ — 
Impairment of long-lived assets ......... 00. e ee eee eee 10,985 15,879 21,097 
Impairment of goodwill .. 0.0.0... cece eee eee — 9,397 — 
$ 19,613 $ 45,782 $ 21,097 
(Gain) loss on dispositions, net: 
Gain on sales of restaurants, net... 0.0... eee eee $ (69,631) $ (46,667) $ — 
Gain on disposal of assets, net... 2... eee ee eee (21,948) (4,705) — 
Loss on disposal of Arby’s .. 0.0... 0. cece eee ee eee eee eee — — 442 
Loss on disposal of the JapanJV ........ eee eee eee eee — 1,658 — 
$ (91,579) $ (49,714) $ 442 
Detail of cash flows from investing activities: 
Investment activities, net: 
Proceeds from sales of investments. ...........000 000 eeu $ 2,193 $ 2,691 $ 27,949 
Payments for cost method investment ............000e0 00s (1,150) — — 
Dividend from Arby’s .... 0... 0... cece eee eens — 19,000 — 
$ 1,043 $ 21,691 $ 27,949 
Supplemental cash flow information: 
Cash paid for: 
Mine est Se tececz. tye cseanc te eetacaeoiesadtesea neds atanayse arate aa tetete aaete $ 52,357 $ 64,749 $ 110,701 
Income taxes, net of refunds .........0 000 cee eee ee eee $ 15,826 $ 6,948 $ 10,124 
Supplemental non-cash investing and financing activities: 
Capital expenditures included in accounts payable .............. $ 45,409 $ 41,713 $ 22,109 
Capitalized lease obligations... 0.1... 2 eee eee eee $ 22,255 $ 10,767 $ 16,280 
Notes:receivabléssccd.cc.ci snd adda td ode eta as $ 3,934 $ — $ — 


See accompanying notes to consolidated financial statements. 
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(1) Summary of Significant Accounting Policies 
Corporate Structure 


The Wendy’s Company (“The Wendy’s Company” and, together with its subsidiaries, the “Company,” “we,” 
“us,” or “our”) is the parent company of its 100% owned subsidiary holding company, Wendy’s Restaurants, LLC 
(“Wendy’s Restaurants”). Wendy’s Restaurants is the parent company of Wendy’s International, LLC (“Wendy’s”) 
and its subsidiaries (formerly known as Wendy’s International, Inc.). Wendy’s franchises and operates 
company-owned Wendy’s® quick-service restaurants specializing in hamburger sandwiches throughout North 
America (defined as the United States of America (“U.S.”) and Canada). Wendy’s also has franchised restaurants in 
27 foreign countries and U.S. territories. At December 28, 2014, Wendy’s operated and franchised 957 and 5,558 
restaurants, respectively. 


The Company manages and internally reports its business geographically. The operation and franchising of 
Wendy’s restaurants in North America comprises virtually all of our current operations and represents a single 
reportable segment. The revenues and operating results of Wendy’s restaurants outside of North America are not 
material. 


Principles of Consolidation 


The accompanying consolidated financial statements have been prepared in accordance with accounting 
principles generally accepted in the United States of America (“GAAP”) and include all of the Company’s 
subsidiaries. All intercompany balances and transactions have been eliminated in consolidation. The Company reports 
“Net loss (income) attributable to noncontrolling interests,” separately in our consolidated statements of operations. 


The Company participates in two national advertising funds established to collect and administer funds 
contributed for use in advertising and promotional programs for company-owned and franchised restaurants. The 
revenue, expenses and cash flows of such advertising funds are not included in the Company’s consolidated statements 
of operations or consolidated statements of cash flows because the contributions to these advertising funds are 
designated for specific purposes and the Company acts as an agent, in substance, with regard to these contributions. 
The assets and liabilities of these funds are reported as “Advertising funds restricted assets” and “Advertising funds 
restricted liabilities.” 


The preparation of consolidated financial statements in conformity with GAAP requires management to make 
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets 
and liabilities at the date of the consolidated financial statements and the reported amount of revenues and expenses 
during the reporting period. Actual results could differ materially from those estimates. 


Certain reclassifications have been made to prior year presentation to conform to the current year presentation. 


During the year ended December 28, 2014, the Company began correctly recording rental income and lease 
expense on a gross basis versus net to properly reflect Wendy’s subleasing of restaurant facilities to franchisees for the 
operation of Wendy’s/Tim Hortons combo units in Canada. The Company’s previously reported rental income in 
“Franchise revenues” and lease expense in “Other operating expense, net” for the years ended December 29, 2013 and 
December 30, 2012 were both understated by $7,544 and $7,724, respectively. The effect of the offsetting 
understatements on the consolidated statements of operations for the years ended December 29, 2013 and 
December 30, 2012 was not material to franchise revenues or other operating expense, net and had no impact on 
operating profit or net income. 


Fiscal Year 


The Company’s fiscal reporting periods consist of 52 or 53 weeks ending on the Sunday closest to 
December 31 and are referred to herein as (1) “the year ended December 28, 2014” or “2014,” (2) “the year ended 
December 29, 2013” or “2013,” and (3) “the year ended December 30, 2012” or “2012,” all of which consisted of 
52 weeks. 
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Cash and Cash Equivalents 


All highly liquid investments with a maturity of three months or less when acquired are considered cash 
equivalents. The Company’s cash and cash equivalents principally consist of cash in bank and money market mutual 
fund accounts and are primarily not in Federal Deposit Insurance Corporation insured accounts. 


We believe that our vulnerability to risk concentrations in our cash equivalents is mitigated by (1) our policies 
restricting the eligibility, credit quality and concentration limits for our placements in cash equivalents and 
(2) insurance from the Securities Investor Protection Corporation of up to $500 per account, as well as supplemental 
private insurance coverage maintained by substantially all of our brokerage firms, to the extent our cash equivalents 
are held in brokerage accounts. 


Accounts and Notes Receivable 


Accounts and notes receivable consist primarily of royalties, rents and franchise fees due principally from 
franchisees and credit card receivables. The need for an allowance for doubtful accounts is reviewed on a specific 
identification basis based upon past due balances and the financial strength of the obligor. 


Inventories 


The Company’s inventories are stated at the lower of cost or market, with cost determined in accordance with 
the first-in, first-out method and consist primarily of restaurant food items and paper supplies. 


Properties and Depreciation and Amortization 


Properties are stated at cost, including internal costs of employees to the extent such employees are dedicated to 
specific restaurant construction projects, less accumulated depreciation and amortization. Depreciation and 
amortization of properties is computed principally on the straight-line basis using the following estimated useful lives 
of the related major classes of properties: 3 to 20 years for office and restaurant equipment, 3 to 15 years for 
transportation equipment and 7 to 30 years for buildings and improvements. When the Company commits to a plan 
to cease using certain properties before the end of their estimated useful lives, depreciation expense is accelerated to 
reflect the use of the assets over their shortened useful lives. Capital leases and leasehold improvements are amortized 
over the shorter of their estimated useful lives or the terms of the respective leases, including periods covered by 
renewal options that the Company is reasonably assured of exercising. 


The Company reviews properties for impairment whenever events or changes in circumstances indicate that the 
carrying amount of an asset group may not be recoverable. If such review indicates an asset group may not be 
recoverable, an impairment loss is recognized for the excess of the carrying amount over the fair value of an asset 
group to be held and used or over the fair value less cost to sell of an asset to be disposed. Asset groups are primarily 
comprised of our individual restaurant properties. 


The Company classifies assets as held for sale and ceases depreciation of the assets when there is a plan for 
disposal of the assets and those assets meet the held for sale criteria. Assets held for sale are included in “Prepaid 
expenses and other current assets” in the consolidated balance sheets. 


Goodwill 


Goodwill, representing the excess of the cost of an acquired entity over the fair value of the acquired net assets, 
is not amortized. Goodwill associated with our company-owned restaurants is reduced as a result of restaurant 
dispositions based on the relative fair values and is included in the carrying value of the restaurant in determining the 
gain or loss on disposal. If a company-owned restaurant is sold within two years of being acquired from a franchisee, 
the goodwill associated with the acquisition is written off in its entirety. For goodwill impairment testing purposes, we 
include two reporting units comprised of our (1) North America company-owned and franchise restaurants and 
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(2) international franchise restaurants. The Company tests goodwill for impairment annually during the fourth 
quarter, or more frequently if events or changes in circumstances indicate that the asset may be impaired. 


If the Company determines that impairment may exist, the amount of the impairment loss is measured as the 
excess, if any, of the carrying amount of the goodwill over its implied fair value. In determining the implied fair value 
of the reporting unit’s goodwill, the Company allocates the fair value of a reporting unit to all of the assets and 
liabilities of that unit as if the unit had been acquired in a business combination and the fair value of the reporting 
unit was the price paid to acquire the reporting unit. The excess of the fair value of the reporting unit over the 
amounts assigned to the assets and liabilities is the implied fair value of goodwill. If the carrying amount of a reporting 
unit’s goodwill exceeds the implied fair value of that goodwill, an impairment loss is recognized in an amount equal to 
that excess. 


Our fair value estimates are subject to change as a result of many factors including, among others, any changes 
in our business plans, changing economic conditions and the competitive environment. Should actual cash flows and 
our future estimates vary adversely from those estimates we use, we may be required to recognize goodwill impairment 
charges in future years. 


Impairment of Long-Lived Assets 


For impairment testing purposes, the long-lived asset group includes our company-owned restaurant assets and 
their definite-lived intangible assets, which include favorable leases and reacquired rights under franchise agreements. 
We review our long-lived assets for impairment whenever events or changes in circumstances indicate that the 
carrying amount of an asset may not be recoverable. We assess the recoverability of long-lived assets by comparing the 
carrying amount of the asset group to future undiscounted net cash flows expected to be generated by our individual 
company-owned restaurants. If the carrying amount of the long-lived asset group is not recoverable on an 
undiscounted cash flow basis, then impairment is recognized to the extent that the carrying amount exceeds its fair 
value and is included in “Impairment of long-lived assets.” Our restaurant impairment losses principally reflect 
impairment charges resulting from the deterioration in operating performance of certain company-owned restaurants. 


The Company records losses on remeasuring long-lived assets to fair value upon determination that the assets 
will be leased and/or subleased to franchisees in connection with the sale or anticipated sale of restaurants. Such losses 
related to sales or anticipated sales of restaurants not included in our system optimization initiative are recorded to 
“Impairment of long-lived assets.” Similar losses related to sales or anticipated sales of restaurants in connection with 
the Company’s announced system optimization initiative are recorded to “Facilities action (income) charges, net.” 
The fair value of the long-lived assets is based upon discounted cash flows of future anticipated lease and sublease 
income. 


Our fair value estimates are subject to change as a result of many factors including, among others, any changes 
in our business plans, changing economic conditions and the competitive environment. Should actual cash flows and 
our future estimates vary adversely from those estimates we used, we may be required to recognize additional 
impairment charges in future years. 


Other Intangible Assets 


Definite-lived intangible assets are amortized on a straight-line basis using the following estimated useful lives of 
the related classes of intangibles: for favorable leases, the terms of the respective leases, including periods covered by 
renewal options that the Company is reasonably assured of exercising; 5 years for computer software; 3 to 20 years for 
reacquired rights under franchise agreements; and 20 years for franchise agreements. Trademarks have an indefinite 
life and are not amortized. 


The Company reviews definite-lived intangible assets for impairment whenever events or changes in 
circumstances indicate that the carrying amount of the intangible asset may not be recoverable. Indefinite-lived 
intangible assets are tested for impairment at least annually by comparing their carrying value to fair value; any excess 
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of carrying value over fair value is recognized as an impairment loss. Our estimates in the determination of the fair 
value of indefinite-lived intangible assets include the anticipated future revenues of company-owned and franchised 
restaurants and the resulting cash flows. 


Investments 


The Company has a 50% share in a partnership in a Canadian restaurant real estate joint venture (“TimWen”) 
with a subsidiary of Restaurant Brands International Inc., a quick-service restaurant company that owns the 
Tim Hortons® brand. (Tim Hortons is a registered trademark of The TDL Marks Corporation.) The Company has 
significant influence over the investee. Such investment is accounted for using the equity method, under which our 
results of operations include our share of the income of the investee. Investments in limited partnerships and other 
non-current investments in which the Company does not have significant influence over the investees, which includes 
our indirect 18.5% interest in Arby’s Restaurant Group, Inc. (“Arby’s”), are recorded at cost with related realized 
gains and losses reported as income or loss in the period in which the securities are sold or otherwise disposed. Cash 
distributions and dividends received that are determined to be returns of capital are recorded as a reduction of the 
carrying value of our investments. 


The difference between the carrying value of our TimWen equity investment and the underlying equity in the 
historical net assets of the investee is accounted for as if the investee were a consolidated subsidiary. Accordingly, the 
carrying value difference is amortized over the estimated lives of the assets of the investee to which such difference 
would have been allocated if the equity investment were a consolidated subsidiary. To the extent the carrying value 
difference represents goodwill, it is not amortized. 


Derivative Instruments 


The Company enters into interest rate swap agreements to manage its exposure to changes in interest rates as 
well as to maintain an appropriate mix of fixed and variable rate debt. Floating to fixed interest rate swap agreements 
are accounted for as cash flow hedges. Changes in the fair value of our cash flow hedging instruments are recorded as 
an adjustment to “Accumulated other comprehensive loss” to the extent of the effectiveness of such hedging 
instruments and is subsequently reclassified into “Interest expense” in the period that the hedged forecasted 
transaction affects earnings. Fixed to floating interest rate swap agreements are accounted for as fair value hedges. 
Changes in the fair value of fair value hedging instruments are recorded as an adjustment to the underlying debt 
balance being hedged to the extent of the effectiveness of such hedging instruments. Any ineffective portion of the 
change in fair value of the designated hedging instruments is included in “Other income (expense), net.” 


Share-Based Compensation 


The Company has granted share-based compensation awards to certain employees under several equity plans. 
The Company measures the cost of employee services received in exchange for an equity award, which include grants 
of employee stock options and restricted shares, based on the fair value of the award at the date of grant. Share-based 
compensation expense is recognized net of estimated forfeitures, determined based on historical experience. The 
Company recognizes share-based compensation expense over the requisite service period unless the awards are subject 
to performance conditions, in which case they recognize compensation expense over the requisite service period to the 
extent performance conditions are considered probable. The Company determines the grant date fair value of stock 
options using a Black-Scholes-Merton option pricing model (the “Black-Scholes Model”). The grant date fair value of 
restricted share awards (“RSAs”), restricted share units (“RSUs”) and performance-based awards are determined using 
the average of the high and low trading prices of our common stock on the date of grant, unless the awards are subject 
to market conditions, in which case we use a Monte Carlo simulation model. The Monte Carlo simulation model 
utilizes multiple input variables to estimate the probability that market conditions will be achieved. 
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Foreign Currency Translation 


Substantially all of the Company’s foreign operations are in Canada where the functional currency is the 
Canadian dollar. Financial statements of foreign subsidiaries are prepared in their functional currency and then 
translated into U.S. dollars. Assets and liabilities are translated at the exchange rate as of the balance sheet date and 
revenues, costs and expenses are translated at a monthly average exchange rate. Net gains or losses resulting from the 
translation adjustment are recorded to the “Foreign currency translation adjustment” component of “Accumulated 
other comprehensive loss.” Gains and losses arising from the impact of foreign currency exchange rate fluctuations on 
transactions in foreign currency are included in “General and administrative.” 


Income Taxes 


The Company accounts for income taxes under the asset and liability method. A deferred tax asset or liability is 
recognized whenever there are (1) future tax effects from temporary differences between the financial statement 
carrying amounts of existing assets and liabilities and their respective tax bases and (2) operating loss, capital loss and 
tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to 
the years in which those differences are expected to be recovered or settled. 


Deferred tax assets are recognized to the extent the Company believes these assets will more likely than not be 
realized. In evaluating the realizability of deferred tax assets, the Company considers all available positive and negative 
evidence, including the interaction and the timing of future reversals of existing temporary differences, projected 
future taxable income, recent operating results and tax-planning strategies. When considered necessary, a valuation 
allowance is recorded to reduce the carrying amount of the deferred tax assets to their anticipated realizable value. 


The Company records uncertain tax positions on the basis of a two-step process whereby we first determine if it 
is more likely than not that a tax position will be sustained upon examination, including resolution of any related 
appeals or litigation processes, based on the technical merits of the position. A tax position that meets the 
more-likely-than-not recognition threshold is then measured for purposes of financial statement recognition as the 
largest amount of benefit that is greater than 50% likely of being realized upon being effectively settled. 


Interest accrued for uncertain tax positions is charged to “Interest expense.” Penalties accrued for uncertain tax 
positions are charged to “General and administrative.” 


Restaurant Dispositions 


In connection with the sale of company-owned restaurants to franchisees, the Company typically enters into 
several agreements, in addition to an asset purchase agreement, with franchisees including franchise, development, 
relationship and lease agreements. See “Franchised Restaurants” in Item 1 herein, for further information regarding 
these agreements. The Company typically sells restaurants’ cash, inventory and equipment and retains ownership or 
the leasehold interest to the real estate to lease and/or sublease to the franchisee. The Company has determined that 
its restaurant dispositions usually represent multiple-element arrangements, and as such, the cash consideration 
received is allocated to the separate elements based on their relative selling price. Cash consideration generally includes 
up-front consideration for the sale of the restaurants, technical assistance fees and development fees and future cash 
consideration for royalties and lease payments. The Company considers the future lease payments in allocating the 
initial cash consideration received. The Company obtains third-party evidence to estimate the relative selling price of 
the stated rent under the lease and/or sublease agreements which is primarily based upon comparable market rents. 
Based on the Company’s review of the third-party evidence, the Company records favorable or unfavorable lease 
assets/liabilities with a corresponding offset to the gain or loss on the sale of the restaurants. The cash consideration 
per restaurant for technical assistance fees and development fees is consistent with the amounts stated in the related 
franchise agreements which are charged for separate standalone arrangements. Therefore, the Company recognizes the 
technical assistance and development fees when earned. Future royalty income is also recognized in revenue as earned. 
See “Revenue Recognition” below further information. 
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Revenue Recognition 


“Sales” includes revenues recognized upon delivery of food to the customer at company-owned restaurants and 
bakery items to our franchisees and others. “Sales” excludes taxes collected from the Company’s customers. 


“Franchise revenues” includes royalties, franchise fees and rental income. Royalties from franchised restaurants 
are based on a percentage of net sales of the franchised restaurant and are recognized as earned. Initial franchise fees 
and development fees are recorded as deferred income when received and are recognized as revenue when a franchised 
restaurant is opened as all material services and conditions related to the franchise fee have been substantially 
performed upon the restaurant opening. Initial franchise fees received in connection with sales of company-owned 
restaurants to franchisees and renewal franchise fees are recognized as revenue when the license agreements are signed 
and the fee is paid since there are no material services and conditions related to the franchise fees. Franchise fee 
deposits are forfeited and recognized as revenue upon the termination of the related commitments to open new 
franchised restaurants. Rental income from properties owned and leased by the Company and leased or subleased to 
franchisees is recognized on a straight-line basis over the respective operating lease terms. Favorable and unfavorable 
lease amounts related to the leased and/or subleased properties are amortized to rental income on a straight-line basis 
over the remaining term of the leases. See “Leases” below for further information on rental income and favorable and 
unfavorable lease amounts. 


Cost of Sales 


Cost of sales includes food and paper, restaurant labor and occupancy, advertising and other operating costs. 


Vendor Incentives 


The Company receives incentives from certain vendors. These incentives are recognized as earned and are 
classified as a reduction of “Cost of sales.” 


Advertising Costs 


The Company incurs various advertising costs, including contributions to certain advertising cooperatives based 
upon a percentage of net sales by company-owned restaurants. All advertising costs are expensed as incurred, with the 
exception of media development costs that are expensed beginning in the month that the advertisement is first 
communicated, and are included in “Cost of sales.” 


Self-Insurance 


The Company is self-insured for most workers’ compensation losses and health care claims and purchases 
insurance for general liability and automotive liability losses, all subject to a $500 per occurrence retention or 
deductible limit. The Company provides for their estimated cost to settle both known claims and claims incurred but 
not yet reported. Liabilities associated with these claims are estimated, in part, by considering the frequency and 
severity of historical claims, both specific to us, as well as industry-wide loss experience and other actuarial 
assumptions. We determine our insurance obligations with the assistance of actuarial firms. Since there are many 
estimates and assumptions involved in recording insurance liabilities and in the case of workers’ compensation a 
significant period of time elapses before the ultimate resolution of claims, differences between actual future events and 
prior estimates and assumptions could result in adjustments to these liabilities. 


Leases 


The Company operates restaurants that are located on sites owned by us and sites leased by us from third 
parties. In addition, the Company owns and leases sites from third parties, which it leases and/or subleases to 
franchisees. At inception, each lease or sublease is evaluated to determine whether the lease will be accounted for as an 
operating or capital lease, including the determination of direct financing leases based on its terms. When determining 
the lease term, we include option periods for which failure to renew the lease imposes a significant economic 
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detriment. For properties used to operate company-owned restaurants, the primary economic detriment relates to the 
existence of unamortized leasehold improvements which might be impaired if we choose not to exercise the available 
renewal options. The lease term for properties leased or subleased to franchisees, is determined based upon the 
economic detriment to the franchisee and includes consideration of the length of the franchise agreement, historical 
performance of the restaurant and the existence of bargain renewal options. 


For operating leases, minimum lease payments or receipts, including minimum scheduled rent increases, are 
recognized as rent expense or income, as applicable, on a straight line basis (“Straight-Line Rent”) over the applicable 
lease terms. Lease terms are generally initially between 15 and 20 years and, in most cases, provide for rent escalations 
and renewal options. The term used for Straight-Line Rent is calculated initially from the date of possession of the 
leased premises through the expected lease termination date. We recognize rent expense or income, as applicable, from 
the possession date to the restaurant opening date. There is a period under certain lease agreements referred to as a 
rent holiday (“Rent Holiday”) that generally begins on the possession date and ends on the rent commencement date. 
During a Rent Holiday, no cash rent payments are typically due under the terms of the lease; however, expense or 
income, as applicable, is recorded for that period on a straight-line basis. 


For leases that contain rent escalations, we record the rent payable or receivable, as applicable, during the lease 
term, as determined above, on the straight-line basis over the term of the lease (including the Rent Holiday beginning 
upon possession of the premises), and record the excess of the Straight-Line Rent over the minimum rents paid or 
received as a deferred lease liability or asset which is included in “Other liabilities” or “Other assets,” as applicable. 
Certain leases contain provisions, referred to as contingent rent (“Contingent Rent”), that require additional rental 
payments based upon restaurant sales volume. Contingent Rent is recognized each period as the liability is incurred or 
the asset is earned. 


For direct financing leases, the Company records its investment in properties leased to franchisees on a net 
basis, which is comprised of its gross investment less unearned income. The current and long-term portions of our net 
investment in direct financing leases are included in “Accounts and notes receivable” and “Other assets,” respectively. 
Unearned income is recognized as interest income over the lease term and is included in “Interest expense.” 


Favorable and unfavorable lease amounts are recorded as components of “Other intangible assets” and “Other 
liabilities,” respectively. Favorable and unfavorable lease amounts are amortized on a straight-line basis over the term 
of the leases. When the expected term of a lease is determined to be shorter than the original amortization period, the 
favorable or unfavorable lease balance associated with the lease is adjusted to reflect the revised lease term. 


Lease expense, rental income and favorable and unfavorable lease amortization is recognized in the consolidated 
statements of operations based on the nature of the underlying lease. Amounts related to leases for company-owned 
restaurants are recorded to “Cost of sales.” Lease expense, including any related amortization, for leased properties that 
are subsequently subleased to franchisees is recorded to “Other operating expense, net.” Rental income, including any 
related amortization, for owned and subleased properties to franchisees is recorded to “Franchise revenues.” Amounts 
related to leases for corporate offices and equipment are recorded to “General and administrative.” 


Management makes certain estimates and assumptions regarding each new lease and sublease agreement, 
renewal and amendment, including, but not limited to, property values, market rents, property lives, discount rates 
and probable term, all of which can impact (1) the classification and accounting for a lease or sublease as operating or 
capital, including direct financing, (2) the Rent Holiday and escalations in payment that are taken into consideration 
when calculating Straight-Line Rent, (3) the term over which leasehold improvements for each restaurant are 
amortized and (4) the values and lives of favorable and unfavorable leases. The amount of depreciation and 
amortization, interest and rent expense and income reported would vary if different estimates and assumptions were 
used. 


Concentration of Risk 


Wendy’s had no customers which accounted for 10% or more of consolidated revenues in 2014, 2013 or 2012. 
As of December 28, 2014, Wendy’s had one main in-line distributor of food, packaging and beverage products, 
excluding produce and breads, that serviced approximately 57% of its company-owned and franchised restaurants and 
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three additional in-line distributors that, in the aggregate, serviced approximately 36% of its company-owned and 
franchised restaurants. We believe that our vulnerability to risk concentrations related to significant vendors and 
sources of its raw materials is mitigated as we believe that there are other vendors who would be able to service our 
requirements. However, if a disruption of service from any of our main in-line distributors was to occur, we could 
experience short-term increases in our costs while distribution channels were adjusted. 


Wendy’s restaurants are principally located throughout the U.S. and to a lesser extent, in 28 foreign countries 
and U.S. territories with the largest number in Canada. Wendy’s restaurants are located in 50 states and the District 
of Columbia, with the largest number in Florida, Ohio, Texas, Georgia, California, Michigan, Pennsylvania and 
North Carolina. Because our restaurant operations are generally located throughout the U.S. and to a much lesser 
extent, Canada and other foreign countries and U. S. territories, we believe the risk of geographic concentration is not 
significant. We could be adversely affected by changing consumer preferences resulting from concerns over nutritional 
or safety aspects of beef, poultry, french fries or other products we sell or the effects of food safety events or disease 
outbreaks. Our exposure to foreign exchange risk is primarily related to fluctuations in the Canadian dollar relative to 
the U.S. dollar for our Canadian operations. However, our exposure to Canadian dollar foreign currency risk is 
mitigated by the fact that less than 10% of Wendy’s restaurants are in Canada. 


New Accounting Standards 


In June 2014, the Financial Accounting Standards Board (the “FASB”) issued an amendment to clarify that a 
performance target that affects vesting and which could be achieved after the requisite service period should be treated 
as a performance condition and therefore should not be reflected in estimating the grant-date fair value of the award. 
The Company does not expect the amendment, which is effective commencing with our 2016 fiscal year, to have a 
material impact on our consolidated financial statements. 


In May 2014, the FASB issued a new standard on revenue recognition. The new standard outlines a single 
comprehensive model for entities to use in accounting for revenue arising from contracts with customers and 
supersedes most current revenue recognition guidance, including industry-specific guidance. The amendment is 
effective commencing with our 2017 fiscal year and requires enhanced disclosures. We are currently evaluating the 
impact of the adoption of this standard on our consolidated financial statements. 


In April 2014, the FASB issued an amendment that modifies the criteria for reporting a discontinued operation. 
The amendment changes the definition of a discontinued operation including the implementation guidance and 
requires expanded disclosures. The amendment is effective, prospectively, commencing with our 2015 fiscal year. We 
are currently evaluating the impact of the adoption of this standard on our consolidated financial statements. 


New Accounting Standards Adopted 


In July 2013, the FASB issued an amendment that requires companies to present unrecognized tax benefits as a 
reduction to deferred tax assets when a net operating loss carryforward, a similar tax loss or a tax credit carryforward 
exists, with limited exceptions. The Company adopted this amendment during the first quarter of 2014. See Note 12 
for more information. 


(2) Facilities Action (Income) Charges, Net 


Year Ended 
2014 2013 2012 
System optimization initiative ...... 0... eee eee eee $(42,026) $4,901 $ — 
GOcA realignment. g.6 boscacereieials eos wtscernahacendey @uinng 4 dueaioeheete es 12,926 — — 
Facilities relocation and other transition costs ..........0.0 eee eee — 4,574 28,990 
Breakfast discontinuation ........ 00 cece cece cece teen eens — 1,118 10,569 
Arby’s transaction related costs 2... 66... eee cece eee aee — 263 1,472 


$(29,100) $10,856 $41,031 
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System Optimization Initiative 


In July 2013, the Company announced a system optimization initiative, as part of its brand transformation, 
which included a plan to sell approximately 425 U.S. company-owned restaurants to franchisees. The Company 
completed this plan during the first quarter of 2014 with the sale of 174 U.S. company-owned restaurants to 
franchisees, bringing the aggregate total to 418 during 2013 and 2014. This initiative also included the consolidation 
of regional and divisional territories which was substantially completed by the end of the second quarter of 2014. 


In August 2014, the Company announced a plan to sell all of its company-owned restaurants in Canada to 
franchisees as part of its ongoing system optimization initiative, which it now anticipates completing by the end of the 
second quarter of 2015. During the second half of 2014, the Company completed the sale of 29 Canadian restaurants 
and classified its remaining Canadian restaurants’ assets that will be sold as held for sale. 


As a result of the system optimization initiative, the Company has recorded losses on remeasuring long-lived 
assets to fair value upon determination that the assets will be leased and/or subleased to franchisees in connection with 
the sale or anticipated sale of restaurants (“System Optimization Remeasurement”). In addition, the Company has 
recognized costs related to the system optimization initiative which are illustrated in the table below. These costs have 
been substantially offset by net gains recognized on sales of restaurants, all of which were recorded to “Facilities action 
(income) charges, net” in our consolidated statements of operations. 


The Company anticipates recognizing additional system optimization related costs through the second quarter 
of 2015 of approximately $1,000 which include severance and related employee costs and professional fees. The 
Company is unable to estimate any gains or losses or System Optimization Remeasurement resulting from future sales 
of its Canadian restaurants. The Company plans to retain its ownership in TimWen. For additional information on 
the joint venture see Note 6. 


The following is a summary of the activity recorded under our system optimization initiative: 


Year Ended 


aes 2 Total Incurred 

2014 2013 Since Inception 

Gain on sales of restaurants, net... 2.0.0... eee eee ee eee $(69,631) $(46,667)  $(116,298) 
System Optimization Remeasurement (a) .................. 8,628 20,506 29,134 
Accelerated depreciation and amortization (b) .............. 507 16,907 17,414 
Severance and related employee costs ...........0 000s eee 7,608 9,650 17,258 
Professional fees ss dice edacheogides-b oredr eee Sie alee ede 3,424 2,389 5,813 
Share-based compensation (c) .. 0... see cece eee eee 3,760 1,253 5,013 
OCS e Sensei tet e odd ans Be Gare ee ea oe ed eae 3,678 863 4,541 

Total system optimization initiative .................. $(42,026) $ 4,901 $ (37,125) 


(a) Includes remeasurement of land, buildings, leasehold improvements and favorable lease assets at all 
company-owned restaurants included in our system optimization initiative. See Note 11 for more information 
on non-recurring fair value measurements. 


(b) Primarily includes accelerated amortization of previously acquired franchise rights related to company-owned 
restaurants in territories that were sold in connection with our system optimization initiative. 


(c) Represents incremental share-based compensation resulting from the modification of stock options and 
performance-based awards in connection with the termination of employees under our system optimization 
initiative. 
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Gain on Sales of Restaurants, Net 


(a) 
(b) 


(c) 


Year Ended 

cr 
Number of restaurants sold to franchisees... 0.0.0.0 0c cee ce cee eee eee 203 244 
Proceeds from sales of restaurants ..... 0.00. cece eee tec eee eens $107,833 $130,154 
Net assets:sold:(a)> s2c.c°sce sucnmnaauct cunt baie ed oh santana kia els ween (46,874) (60,895) 
Goodwill related to sales of restaurants ..... 0... cece eee eee (14,688) (20,578) 
Net favorable (unfavorable) lease assets (liabilities) (b) .............0.00005 28,105 (57) 
OtneE UC) eoctaectnad ee beet Sed den breads tate anette dee enews a gare beets Aetendes Gee (3,465) (1,957) 
70,911 46,667 
Post-closing adjustments on sales of restaurants ....... 2.0.00. ee eee eee eee (1,280) — 
Gain on sales of restaurants, net 26... . ee eee eee $ 69,631 $ 46,667 


Net assets sold consisted primarily of cash, inventory and equipment. 


During 2014 and 2013, the Company recorded favorable lease assets of $53,750 and $37,749, respectively, and 
unfavorable lease liabilities of $25,645 and $37,806, respectively, as a result of leasing and/or subleasing land, 
buildings, and/or leasehold improvements to franchisees, in connection with sales of restaurants. 


2014 includes a deferred gain of $1,995 on the sale of eight Canadian restaurants to a franchisee, as a result of 
Wendy’s providing a guarantee to a lender on behalf of the franchisee. This deferred gain is included in “Other 
liabilities.” See Note 20 for further information. 


The tables below present a rollforward of our accrual for our system optimization initiative, which is included 


in “Accrued expenses and other current liabilities.” 
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Balance Balance 
December 29, December 28, 
2013 Charges Payments 2014 
Severance and related employee costs ........ 0.00. cece ee eee $7,051 $ 7,608 $(12,424) $2,235 
Professional fees... 0... cc cece eens 137 3,424 (3,415) 146 
QPF ores bd5 2d rahe bike he eres wees 260 3,678 (3,515) 423 


$7,448 $14,710 $(19,354) $2,804 


Balance Balance 


December 30, December 29, 
2012 Charges Payments 2013 
Severance and related employee costs .......... 0.0 ee eee eee ee $— $ 9,650 $(2,599) $7,051 
Professional fees «s/s:4-acss-t ee gaaedea vides ok beaded does = 2,389 = (2,252) 137 
COEMEE: < siscaenecatcsadastes Gates a see eases nics, eens ide tesass Ge aeus kia mniasthaes == 863 (603) 260 
$— $12,902 $(5,454) $7,448 
Assets Held for Sale 
Year End 
mie ——(2013 
Number of restaurants classified as held for sale 20... 2. cee ee eee 102 181 
Netiassets:held forsale: ic. ogicceasdee eho s stented gent aiete ho eae kee teed $24,416 $29,630 
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Subsequent to December 28, 2014, the Company completed the sale of certain assets used in the operation of 
nine Wendy’s Canadian restaurants for cash proceeds of approximately $3,000, subject to customary purchase price 
adjustments. 


Net assets held for sale consist primarily of cash, inventory, equipment and an estimate of allocable goodwill 
and are included in “Prepaid expenses and other current assets” as of December 28, 2014 and December 29, 2013. 


Subsequent Events 


In February 2015, the Company announced plans to sell approximately 500 additional restaurants to 
franchisees and reduce its ongoing company-owned restaurant ownership to approximately 5% of the total system by 
the middle of 2016, as part of its ongoing system optimization initiative. As a result, the Company anticipates 
recognizing additional System Optimization Remeasurement. However, the Company cannot estimate such charges 
or any gains or losses resulting from future sales of its restaurants. 


G&A Realignment 


As announced in November 2014, the Company initiated a plan to reduce its general and administrative 
expenses. The plan includes a realignment and reinvestment of resources to focus primarily on accelerated restaurant 
development and consumer-facing restaurant technology to drive long-term growth. The Company expects to achieve 
the majority of the expense reductions through the realignment of its U.S. field operations and savings at its 
Restaurant Support Center in Dublin, Ohio. As a result, the Company recorded a $12,926 charge to “Facilities action 
(income) charges, net” during the fourth quarter of 2014, which primarily included severance and related employee 
costs. The Company expects to incur additional costs aggregating approximately $11,500 to $13,500 during the first 
half of 2015, comprised of severance and related employee costs of $2,500, recruitment and relocation costs of $5,000 
for the reinvestment in resources to drive long-term growth and share-based compensation of $4,000 to $6,000. The 
Company anticipates this initiative will be substantially completed by the end of the second quarter of 2015. 


The following is a summary of the activity recorded under our G&A realignment plan: 


Year Ended 

2014 
Severance and related employee costs... 0... eee ccc ete e nee ees $11,917 
Recruitment and relocation costs 2.1... . eee cece e ene ees 209 
OEE sc nadatetws 4 dade bde ace tenga tihs-abe Po owe hese dee Guna aeeed ewe eee Sede 88 
12,214 
Share-based compensation (a)... 6.0... eee te ete ene e es 712 
Total: G&A realionment sb id pedowta Laotae ented teeta ey eetwe tease aeeee $12,926 


(a) Represents incremental share-based compensation resulting from the modification of stock options and 
performance-based awards in connection with the termination of employees under our G&A realignment plan. 


The table below presents a rollforward of our accrual for our G&A realignment plan, which is included in 
“Accrued expenses and other current liabilities.” 


Balance Balance 
December 29, December 28, 
2013 Charges Payments 2014 
Severance and related employee costs .......... 0.0 eee eee ee $— $11,917 $(308) $11,609 
Recruitment and relocation Costs ...... 6.0 cece eee eee ees = 209 (60) 149 
QUE chc40ccaeetddhen ei daite plows dit ded edie deawed es — 88 (83) 5 
$— $12,214 $(451) = $11,763 
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Facilities Relocation and Other Transition Costs 


As announced in December 2011, we commenced the relocation of the Company’s Atlanta restaurant support 
center to Ohio, which was substantially completed during 2012. The Company did not incur any expenses during 
2014 and does not expect to incur additional costs related to the relocation. 


Seat Ended = Total Incurred 

2013 2012 Since Inception 
Severance, retention and other payroll costs ............0000.0. $1,856 $ 9,952 $17,153 
Relocation costs c.e.useeieeessagabseed seaweeds kee 4 1,898 5,222 7,120 
Atlanta facility closure costs 12... . ee eee eee eee 337 4,541 4,878 
Consulting and professional fees ....... 0... ee eee eee eee ee 128 4,928 5,056 
Other ira de et iatii dda ments RiGee CIE Aes bee 355 2,126 2,495 
4,574 26,769 36,702 
Accelerated depreciation expense... 60.0... eee eee eee eee — 1,921 2,118 
Share-based compensation ....... 0... 0c eee eee eee eee — 300 271 
TO tal. cist faite ton testdne aude cate Duese cue senate oles $4,574 $28,990 $39,091 


As of December 28, 2014, our accruals for facilities relocation and other transition costs, which are included in 
“Accrued expenses and other current liabilities” and “Other liabilities,” totaled $2,259 and related to Atlanta facility 
closure costs. 


The table below presents a rollforward of our accruals for facilities relocation and other transition costs during 
2013, which were included in “Accrued expenses and other current liabilities” and “Other liabilities.” 


Balance Balance 
December 30, December 29, 
2012 Charges Payments 2013 
Severance, retention and other payroll costs .............0000. $4,121 $1,856  $(5,038)  $ 939 
ReloGatiGin GOStS:.s. 2c descends aco des eeereed sk Resides we a laces aha 8 See 500 1,898 (2,398) — 
Atlanta facility closure costs 6.6... ccc eee ees 4,170 337 (1,733) 2,774 
Consulting and professional fees ....... 0... eee eee eee eee 80 128 (208) — 
Other ind a snd oe wate Mb kde h wal ead a ene a ee 9 355 (364) = 


$8,880 $4,574  $(9,741) — $3,713 


Breakfast Discontinuation 


During 2013 and 2012, the Company reflected costs totaling $1,118 and $10,569, respectively, resulting from 
the discontinuation of the breakfast daypart at certain restaurants. Costs during 2013 primarily consisted of the 
remaining carrying value of breakfast related equipment no longer being used. Costs during 2012 consisted primarily 
of (1) the remaining net carrying value of $5,277 for certain breakfast equipment and (2) amounts advanced to 
franchisees of $3,544 for breakfast equipment which will not be reimbursed. 


Arby’s Transaction Related Costs 


As a result of the sale of Arby’s in July 2011, we expensed costs related to the Arby’s transaction during 2013 
and 2012 of $263 and $1,472, respectively, and $41,919 since inception. The Company did not incur any expenses 
during 2014 and does not expect to incur additional costs related to the transaction. Costs paid during 2013 totaled 
$959 and were primarily for severance, retention and other payroll costs. As of December 29, 2013, no accrual 
remained. 
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(3) Acquisitions and Dispositions 
Acquisitions 


During the year ended December 28, 2014, Wendy’s acquired 45 franchised restaurants for total net cash 
consideration of $53,954. The total consideration was allocated to net tangible and identifiable intangible assets 
acquired, primarily properties of $19,857 and franchise rights of $6,650, based on their estimated fair values. Of these 
restaurants, 18 were acquired in the fourth quarter and immediately sold to a franchisee. As a result, no intangible 
assets or goodwill were recognized on this acquisition. The Company retained the land, building and leasehold 
improvements, which have been leased to the franchisee. Three of the franchised restaurants were acquired during the 
second quarter of 2014 and the fair value of the assets acquired exceeded the total consideration, resulting in income 
of $349 after post-closing adjustments which is included in “Other operating expense, net.” The remaining franchised 
restaurants acquired during 2014 resulted in an excess of consideration over the estimated fair value of assets acquired 
of $11,455 which was recognized as goodwill. 


During the year ended December 29, 2013, Wendy’s acquired one franchised restaurant; such transaction was 
not significant. See Note 6 for discussion of the step-acquisition of our investment in a joint venture in Japan. 


On June 11, 2012, Wendy’s acquired 30 franchised restaurants in the Austin, Texas area from Pisces Foods, 
L.P. (“Pisces”) and Near Holdings, L.P. (the “Pisces Acquisition”). The purchase price was $18,915 in cash, including 
closing adjustments. Wendy’s also agreed to lease the real estate, buildings and improvements related to 23 of the 
acquired restaurants from Pisces which were considered part of the purchase transaction and to assume ground leases 
for five of the acquired restaurants and building leases for two of the acquired restaurants. Wendy’s did not incur any 
material acquisition-related costs associated with the Pisces Acquisition. 


The operating results of the 30 franchised restaurants acquired were included in our consolidated financial 
statements beginning on the acquisition date through the subsequent sale during the fourth quarter of 2013 to a 
franchisee in connection with our system optimization initiative. Such results were not material to our consolidated 
financial statements. 


The table below presents the allocation of the total purchase price, including closing adjustments, to the fair 
value of assets acquired and liabilities assumed at the acquisition date. 


Total purchase price paid in cash 2... cence ee enna $ 18,915 
Identifiable assets acquired and liabilities assumed: 

CaS said coca ices ar seats aid aca co tenieG Gated d Sane buRaae whew eed aad ora Sec eeee acl eat 55 
INVENTORIES: 0.5.0 :06.5.6 oa Bd oe deae a neds eins a8 Se Sew Re gaanee wales 149 
PrOpertles 4. dict tens bobage tos hed oetinee es diee diese aetias 4 12,485 

Deferred taxes and other assets ...... 0. 0c cece cece cece ene etn n ene nens 1,773 

Acquired territory rights (a) 6.6... ec ete ees 18,390 
Favorableetound leases. ...4222 dees sees hghcte veins nd owen teaeun eats s 222 
Capitalized lease obligations... 60... nce teenies (14,394) 
Deferred vendor incentives ..... 0.0. ccc cc cece e eee e ences (382) 
Wnfivorable leases «1255 crodceein. o-tiats oat Saath eign eee Hee ea (992) 
Other liabilities: ex. jc.0n cwied seeker ketal 28 alee bee ee Baad (952) 

Total identifiable net assets... 0... cee een ent e nea 16,354 

Goodwill (b) ssh: s0.da:dniie aid dots a ad otldacatode abidiadwded tor dea dudeieeeaabakien 4-4 $ 2,561 


(a) The acquired territory rights had a weighted average amortization period of 13 years. Due to the subsequent sale 
of this territory, we accelerated the amortization through the date of sale. 


(b) This goodwill was not deductible or amortizable for income tax purposes. In addition, the goodwill was disposed 
of as a result of the subsequent sale of this territory. 
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The fair values of the identifiable assets acquired were determined using one of the following valuation 
approaches: market, income and cost. The selection of a particular method for a given asset depended on the 
reliability of available data and the nature of the asset. 


On July 13, 2012, Wendy’s acquired 24 franchised restaurants in the Albuquerque, New Mexico area from 
Double Cheese Corporation and Double Cheese Realty Corporation (“Double Cheese”). The purchase price was 
$19,181 in cash, including closing adjustments. Wendy’s also agreed to lease the real estate, buildings and 
improvements related to 12 of the acquired restaurants from Double Cheese which were considered part of the 
purchase transaction. Wendy’s did not incur any material acquisition-related costs with this acquisition. 


The operating results of the 24 franchised restaurants acquired were included in our consolidated financial 
statements beginning on the acquisition date through the subsequent sale during the first quarter of 2014 to a 
franchisee in connection with our system optimization initiative. Such results were not material to our consolidated 
financial statements. 


The table below presents the allocation of the total purchase price to the fair value of assets acquired and 
liabilities assumed at the acquisition date. 


Total purchase price’paid in-cash ois cecre nessa cbeae eee borne acess Hho ae a nee eae $ 19,181 
Identifiable assets acquired and liabilities assumed: 

Cas i csi 3 ca pedeis deta bs Soda saad aie Ge neld Gln 4 eae Seer dod Samir Goede deacans 27 
TMVERTOHES! 2 c-cucgusdesuntoa hg cues cb so ok Powe rhea haa e aed os See haar eae 163 

PHOPSEUGS! cai sscb Medd chain ocdtand ne tise eared dee ig Rvacdete bs detain beg naeD dratad Mded ar bed as 12,753 

Deferred taxes and other assets ....... 0. ccc cece cece cee teen eee en tne eens 190 

Acquired territory rights (a) 6... ccc eee eens 2,640 
Favorable pround leases: 2.54 o..ag003 sadoheedos ee de epee pede dates yaa es 1,147 
Capitalized lease obligations ... 0.0... eee ete eens (948) 
Deferred vendor incentives... 0.0... ccc cee ccc e eee e tenes (248) 
Wrtavorable leases: ico sale acts ees alee ede dead beta de ene Rk bide ees (531) 

Othembia bilities. cri cresaienetyns ass oe Phrenic a et dk ead oot aut dea a8 ae (727) 

Total identifiable net assets... 6... eee tent e ene aes 14,466 

COO cw) 3 aertondie Hee ets td he Eee pt eee ater, teeta Eta Intern eo ait a $ 4,715 


(a) The acquired territory rights had a weighted average amortization period of 13 years. Due to the sale of this 
territory, we accelerated the amortization through the date of sale. 


(b) This goodwill was partially amortizable for income tax purposes. In addition, the goodwill was disposed of as a 
result of the subsequent sale of this territory. 


The fair values of the identifiable assets acquired were determined using one of the following valuation 
approaches: market, income and cost. The selection of a particular method for a given asset depended on the 
reliability of available data and the nature of the asset. 


During the year ended December 30, 2012, Wendy’s also acquired two franchised restaurants along with 
certain other equipment and franchise rights. The total net cash consideration for this acquisition was $2,594. The 
total consideration was allocated to net tangible and identifiable intangible assets acquired, primarily properties, and 
liabilities assumed based on their estimated fair values, with the excess of $485 recognized as goodwill. 


Dispositions 


During the year ended December 28, 2014, Wendy’s received cash proceeds of $53,553 from dispositions, 
which were not included in the system optimization initiative, consisting of (1) $36,238 from the sale of 
52 company-owned restaurants to franchisees, including the 18 restaurants acquired in the fourth quarter mentioned 
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above, (2) $8,699 primarily from the sale of surplus properties and (3) $8,616 from the sale of company-owned 
aircraft. These sales resulted in a net gain of $21,948 which is included in “Other operating expense, net,” and a 
reduction to goodwill of $3,344 related to the sale of company-owned restaurants. In connection with certain sales of 
the company-owned restaurants, we received notes receivable of $3,934 from franchisees. As a result we have deferred 
the gains on such sales totaling $5,116, which will be recognized when the notes are repaid. The deferred gains on 
these dispositions are included in “Accrued expenses and other current liabilities.” 


During the year ended December 29, 2013, Wendy’s received cash proceeds of $18,958 from dispositions not 
included in the system optimization initiative, consisting of (1) $10,305 primarily from the sale of surplus properties 
and (2) $8,653 resulting from franchisees exercising options to purchase previously leased properties. These sales 
resulted in a net gain of $4,705 which is included in “Other operating expense, net.” 


During the year ended December 30, 2012, Wendy’s received cash proceeds of $21,023 from dispositions, 
consisting of (1) $14,059 from the sale of 30 company-owned restaurants to franchisees, (2) $1,874 from the sale of a 
restaurant to an unrelated third party, (3) $3,550 resulting from franchisees exercising options to purchase previously 
subleased. properties, (4) $941 related to the sale of surplus properties and (5) $599 related to other dispositions. 
These sales resulted in a net loss of $22. 


See Note 2 for discussion of restaurant dispositions in connection with our system optimization initiative. 


(4) Income (Loss) Per Share 


Basic income (loss) per share for 2014, 2013 and 2012 was computed by dividing income (loss) amounts 
attributable to The Wendy’s Company by the weighted average number of common shares outstanding. Income 
(loss) amounts attributable to The Wendy’s Company used to calculate basic and diluted income (loss) per share were 
as follows: 


Year Ended 
ce ee 
Amounts attributable to The Wendy’s Company: 
Income from continuing operations ..............00 000000. $121,434 $45,753 $5,574 
Net (loss) income from discontinued operations ............. — (266) 1,509 
INGb INCOMES: «os ach ene aaa charade arate teneaie roma died aby $121,434 $45,487 $7,083 


The weighted average number of shares used to calculate basic and diluted income (loss) per share were as 
follows: 


Year Ended 
mie S20 
Common stock: 
Weighted average basic shares outstanding ................. 370,160 392,585 390,275 
Dilutive effect of stock options and restricted shares .......... 6,022 6,095 1,865 
Weighted average diluted shares outstanding ................ 376,182 398,680 392,140 


Diluted income per share was computed by dividing income attributable to The Wendy’s Company by the 
weighted average number of basic shares outstanding plus the potential common share effect of dilutive stock options 
and restricted shares. For 2014, 2013 and 2012, we excluded 4,946, 10,823 and 23,406, respectively, of potential 
common shares from our diluted income per share calculation as they would have had anti-dilutive effects. 


79 


THE WENDY’S COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—CONTINUED 


(In Thousands Except Per Share Amounts) 


(5) Cash and Receivables 


Year End 
204 ————«203 
Cash and cash equivalents 
CCAS, oxida Bct0b hoagcecguding atta aves hac taeg are Gi ede tacdaboas OG Ierthw Wand dvSld-ad eect accent $205,826 $174,278 
Cash equivalents: sis.6 te cndolscos a eian’s be eh eGR toes tah bees Ake 61,450 405,874 


$267,276 $580,152 


Restricted cash equivalents 
Current (a) 


Collateral supporting letters of credit»... 0... eee eee $ 16,843 $ 18,593 
Trust for termination costs for former Wendy’s executives ............. 168 168 
OMe tats bck ites Ghd alnaile ach Maca ede wees a tok nd ace Mike tan  eeles 160 155 


$ 17,171 $ 18,916 


Non-current (b) 
Trust for termination costs for former Wendy’s executives ............. $ 2,068 $ 2,969 


(a) Included in “Prepaid expenses and other current assets.” 


(b) Included in “Other assets.” 


Year End 
mie 
Accounts and Notes Receivable 
Current 
Accounts receivable: 
P GANG ISCES: 22. oso esse aces eae eterno Poca RR tate ole ech od be $51,705 $54,628 
OtneE: 24-1 ncte od carton Sith wea earn Subd ocean te akdiw ec does 19,970 10,952 
71,675 65,580 
Notes receivable from franchisees (a)(b) .. 2.0.00. ec eee eee 4,171 864 
75,846 66,444 
Allowance for doubtful accounts... 0.0.0... ee eee eee eee (2,488) (3,559) 


$73,358 $62,885 


Non-Current (c) 
Notes receivable from franchisees (a) 2.0.0... cece eee ees $ 4,940 $ 5,568 
Allowance for doubtful accounts ........ 0.0 (250) (275) 


$ 4,690 $ 5,293 


(a) Includes $3,520 and $414 of notes receivable from franchisees received in connection with the sale of 
company-owned restaurants, which are included in current and non-current notes receivable, respectively, as of 
December 28, 2014. See Note 3 for further information. 


Also, includes $266 and $2,179 of notes receivable from a franchisee in connection with the termination of our 
investment in a joint venture in Japan, which are included in current and non-current notes receivable, 
respectively, as of December 28, 2014 and $2,997 which was included in non-current notes receivable as of 
December 29, 2013. See Note 6 for further information. 


(b) Includes the current portion of direct financing lease receivables of $193 and $226 as of December 28, 2014 and 
December 29, 2013, respectively. See Note 19 for further information. 


(c) Included in “Other assets.” 
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The following is an analysis of the allowance for doubtful accounts: 


Balance at beginning of year: 
CUPfent 3c ba eee A eee Bee Soe Ge A baie Sei 
INORZCUFTERE cis nea dere anew cent ewh reece 
Provision for doubtful accounts: 
Branchiseesand Other’ 3). 2 sccs-aea sek Bede Pewee nhs HAS eR ERS 


Uncollectible accounts written off, net of recoveries 
Breakfast notes receivable fully reserved (see Note 2) ...........0000- 


Balance at end of year: 
CUIIEHE s2 344.0 nct ea setee tans aed iee Dees wha eihe Based 


(6) Investments 


The following is a summary of the carrying value of our investments: 


Equity investment in TimWen ... 0.0.0.0... cee ee eee ee 


Cost investments 


Investment in TimWen 


Year End 

cr TE 
$ 3,559 $6,321 $4,053 
275 2,881 963 
(1,004) (574) 670 
(92) (4,794) (28) 
— — 3,544 
2,488 3,559 6,321 
250 275 2,881 
$2,738 $3,834 $9,202 

Year End 

me 2013 
ates $69,790 $79,810 
pega aes 4,264 3,387 
$74,054 $83,197 


Wendy’s is a partner in TimWen and our 50% share of the joint venture is accounted for using the equity 
method of accounting. Our equity in earnings from TimWen is included in “Other operating expense, net.” The 
carrying value of our investment in TimWen exceeded our interest in the underlying equity of the joint venture by 
$41,213 and $47,476 as of December 28, 2014 and December 29, 2013, respectively, primarily due to purchase price 


adjustments from the Wendy’s merger. 


Presented below is activity related to our portion of TimWen included in our consolidated balance sheets and 
consolidated statements of operations as of and for the years ended December 28, 2014, December 29, 2013 and 


December 30, 2012. 


Year Ended 

= 209 ae 
Balance at beginning of period»... 0.1... eee eee $79,810 $89,370 $91,742 
Equity in earnings for the period .. 6.0... 0... eee eee eee 12,802 13,793 13,680 
Amortization of purchase price adjustments (a) .............544 (2,626) (2,981) (3,129) 

10,176 10,812 10,551 
Distributions received 1.0.0.0... ccc eee eee ee (13,896) (14,116) (15,274) 
Foreign currency translation adjustment included in “Other 

comprehensive (loss) income, net” .. 2... 6. eee ee eee (6,300) (6,256) 2,351 

Balance at end of period =) 042 co: send eedsa pasa evauegeniwes $ 69,790 $79,810 $ 89,370 


(a) Based upon an average original aggregate life of 21 years. 
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Presented below is a summary of the financial information of TimWen, including the balance sheets as of 
December 28, 2014 and December 29, 2013 and certain income statement information for the years ended 
December 28, 2014, December 29, 2013 and December 30, 2012. The summary balance sheet financial information 
does not distinguish between current and long-term assets and liabilities. 


Year End 
2m 2013 
Balance sheet information: 
Properties: .3-ci dei ctadeinewie dicta etaaee atte opened bata aes $56,952 $64,520 
Cash:and:cashiequivalemts: . sc. p-s suite ivack's a acern square dade adoraranece les aad 3,588 3,339 
Accounts, receivable o -sj-20/che deste g eae rtd dora da lod odia te Boer ah uot date 2,663 2,924 
CE SE i natectacsrctevs docs tenasa tae eset ica eateniitest sa Daensantueeeeiac eased acinsieatuene 2,105 2,268 
$65,308 $73,051 
Accounts payable and accrued liabilities... 2.0... cee eee $1,995 $ 1,127 
Meher liabilities ty 24sec ences igo arenas tas 2 a ok nce ln eee Ps 6,158 7,256 
Partnets’ €qilitys.i si gadis oie Ora eee Pee oeEH obi edie desss 57,155 64,668 
$65,308 $73,051 
Year Ended 
cr Or eI 
Income statement information: 
REVenlles: 4.25 do edna onde eds Awe foe Ree de eae $ 36,604 $38,751 $39,702 
Income before income taxes and net income .............. 25,604 27,586 27,377 


Joint Venture in Japan 


A wholly-owned subsidiary of Wendy’s entered into a joint venture for the operation of Wendy’s restaurants in 
Japan (the “Japan JV”) with Ernest M. Higa and Higa Industries, Ltd., a corporation organized under the laws of Japan 
(collectively, the “Higa Partners”) during the second quarter of 2011. Through the first quarter of 2013 as further 
described below, our 49% share of the Japan JV was accounted for as an equity method investment. Our share of the 
Japan JV’s net losses of $1,090 and $1,827 during the years ended December 29, 2013 and December 30, 2012, 
respectively, are included in “Other operating expense, net” in our consolidated statements of operations. 


In January 2013, Wendy’s and the Higa Partners agreed to fund future anticipated cash requirements of the 
Japan JV up to a maximum amount per partner. In conjunction with the first contributions in April 2013 of $1,000 
and $219 by Wendy’s and the Higa Partners, respectively, the partners executed an amendment to the original joint 
venture agreement which included revised rights and obligations of the partners and changes to the ownership and 
profit distribution percentages. As a result of the changes in the ownership rights and obligations of the partners in 
April 2013, Wendy’s consolidated the Japan JV beginning in the second quarter of 2013. Beginning in the second 
quarter of 2013, we reported the Japan JV’s results of operations in the appropriate line items in our consolidated 
statements of operations and the net loss attributable to the Higa Partners’ ownership percentage in “Net loss 
(income) attributable to noncontrolling interests.” The consolidation of the Japan JV’s three restaurants did not have 
a material impact on our consolidated financial statements. In August 2013, additional contributions of $1,000 and 
$219 were made by Wendy’s and the Higa Partners, respectively. 


In December 2013, Wendy’s and the Higa Partners agreed to terminate Wendy’s investment in the joint 
venture and repay their respective portions of the Japan JV’s outstanding financing debt and liabilities related to 
restaurant closure costs (the “Obligations”). In connection with that agreement, Wendy’s (1) made a contribution to 
the Japan JV of $2,800 to pay the Obligations attributable to Wendy’s interest and (2) loaned $2,800 to the Japan JV 
to pay the Obligations attributable to the Higa Partners interest. Wendy’s also loaned $197 to the Japan JV to help 
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support the future working capital needs of that entity. On December 27, 2013, Wendy’s transferred its interest in 
the Japan JV to Higa Industries, Ltd. for nominal consideration, terminating the joint venture, and establishing the 
Japan JV as a wholly-owned entity of the Higa Partners (“Wendy’s Japan”). Wendy’s Japan and the Higa Partners 
issued a promissory note to Wendy’s evidencing the commitment to repay both amounts described above in full by 
December 27, 2018. We have included our capital contributions totaling $4,800, net of cash acquired of $188, for 
the year ended December 29, 2013 in “Acquisitions” in our consolidated statement of cash flows. Therefore, Wendy’s 
deconsolidated the Japan JV and recognized a loss of $1,658, which was included in “Other operating expense, net” 
in our consolidated statements of operations for the year ended December 29, 2013. 


Certain of the Obligations were supported by guarantees by Wendy’s and the Higa Partners, and such 
guarantees were subject to a cross-indemnification arrangement between Wendy’s and the Higa Partners. With the 
repayment of the Japan JV’s financing debt, the applicable guarantees were also terminated, and both Wendy’s and the 
Higa Partners terminated the cross-indemnification arrangement related thereto. As a result, as of December 29, 2013, 
Wendy’s had no remaining funding requirements for, or exposure under guarantees to lenders to, the Japan JV. 


Indirect Investment in Arby’s 


In connection with the sale of Arby’s, Wendy’s Restaurants obtained an 18.5% equity interest in ARG Holding 
Corporation (through which Wendy’s Restaurants indirectly retained an 18.5% interest in Arby’s) with a fair value of 
$19,000. See Note 17 for more information on the sale of Arby’s. We account for our interest in Arby’s as a cost 
method investment. During 2013, we received a dividend of $40,145 from our investment in Arby’s, of which 
$21,145 was recognized in “Investment income, net,” with the remainder recorded as a reduction to the carrying 
value of our investment in Arby’s. During 2012, we received a dividend of $4,625 from our investment in Arby’s, 
which was included in “Investment income, net.” 


Sale of Investment in Jurlique International Pty Ltd. 


On February 2, 2012, Jurl Holdings, LLC (“Jurl”), a 99.7% owned subsidiary completed the sale of our 
investment in Jurlique International Pty Ltd. (“Jurlique”), an Australian manufacturer of skin care products, for 
which we received proceeds of $27,287, net of the amount held in escrow. In connection with the anticipated 
proceeds of the sale and in order to protect ourselves from a decrease in the Australian dollar through the closing date, 
we entered into a foreign currency related derivative transaction for an equivalent notional amount in U.S. dollars of 
the expected proceeds of A$28,500. During the year ended December 30, 2012, we recorded a gain on sale of this 
investment of $27,407, which included a loss of $2,913 on the settlement of the derivative transaction discussed 
above. The gain was included in “Investment income, net” in our consolidated statements of operations. During the 
year ended December 29, 2013, we collected $1,166 of the escrow. We also determined that $799 of the remaining 
escrow would not be received and recorded the reduction of our escrow receivable to “Investment income, net.” 
During the year ended December 28, 2014, we received a final escrow payment of $1,154 resulting in a gain of $199 
which was recognized in “Investment income, net.” 


We have reflected net income attributable to noncontrolling interests of $2,384, net of an income tax benefit of 
$1,283, for the year ended December 30, 2012 in connection with the equity and profit interests discussed below. As 
a result of this sale and distributions to the minority shareholders, there are no remaining noncontrolling interests in 
this consolidated subsidiary. 


Prior to 2009 when our predecessor entity was a diversified company active in investments, we had provided 
our Chairman, who was also our then Chief Executive Officer, and our Vice Chairman, who was our then President 
and Chief Operating Officer (the “Former Executives”), and certain other former employees, equity and profit 
interests in Jurl. In connection with the gain on sale of Jurlique, we distributed, based on the related agreement, 
approximately $3,667 to Jurl’s minority shareholders, including approximately $2,296 to the Former Executives. 
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(7) Properties 


Year End 
2014 2013 
Owned: 
Mes ct een ee oo on See ce ect ene oes eae ee eee soe $ 384,148 $ 384,847 
Buildings and improvements ....... 0.000000 c cee teens 505,218 454,805 
Office, restaurant and transportation equipment ................. 428,469 389,161 
Leasehold improvements ..i4.i04600 sai eedassedasaeee aeunes 365,441 374,586 
Leased: 
Capitalileases\(4) edecadtnsewiros 1ai8ar seed oheange Ge Seka 44,604 36,126 
1,727,880 1,639,525 
Accumulated depreciation and amortization (b) .............00 00000 (456,642) (474,038) 


$1,271,238 $1,165,487 


(a) These assets principally include buildings and improvements. 


(b) Includes $13,151 and $14,911 of accumulated amortization related to capital leases at December 28, 2014 and 
December 29, 2013, respectively. 


In connection with the reimaging of restaurants as part of our Image Activation program, we recorded $19,353 
and $38,190 of accelerated depreciation and amortization during the years ended December 28, 2014 and 
December 29, 2013, respectively, on certain long-lived assets to reflect their use over shortened estimated useful lives. 


(8) Goodwill and Other Intangible Assets 
Goodwill activity for 2014 and 2013 was as follows: 


Year End 
mie «20S 

Balance'at beginning year on; ie dn\enewior ners e eet edead eek eee Aas $842,544 $876,201 

Restaurant dispositions (a) 6.0.0... eee eect eee (27,571) (20,578) 

Restaurant Acquisitions: sss. ede sacle ea ws aed Gidds Wee G Ras 11,455 — 

Impatment. os 4 atige idea davis de biee dey eee eens deeds aed —_— (9,397) 

Currency translation adjustment and other, net ..............000000. (3,866) (3,682) 
Balanceat nd. of year e.s..claceeta cheat ta du eee eo eee Reeds HERES $822,562 $842,544 


(a) During 2014, in connection with the Company’s plan to sell all of its company-owned restaurants in Canada to 
franchisees as part of its ongoing system optimization initiative, goodwill of $11,574 was reclassified to assets 
held for sale, of which $2,035 was disposed of as a result of the sale of 29 Canadian restaurants. See Note 2 for 
further information. 


During the fourth quarter of 2013, step one of our annual goodwill impairment test indicated that our 
international franchise restaurants reporting unit was impaired as its carrying amount exceeded its fair value. The fair 
value of our international franchise reporting unit was based on the income approach, which was determined based on 
the present value of the anticipated cash flows associated with the reporting unit. The decline in the fair value of the 
international franchise restaurants reporting unit resulted from lower than anticipated current and future operating 
results including lower projected growth rates and profitability levels than previously anticipated. Step two of our 
process resulted in an impairment charge of $9,397, which represented the total amount of goodwill recorded for our 
international franchise restaurants reporting unit. We concluded in 2014 and 2013 that our remaining goodwill 
related to our North America company-owned and franchise restaurants reporting unit was not impaired. 
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The following is a summary of the components of other intangible assets and the related amortization expense: 


Year End 2014 Year End 2013 
Accumulated Accumulated 
Cost Amortization Net Cost Amortization Net 

Indefinite-lived: 

Trademarks .............00. $ 903,000 $ — $ 903,000 $ 903,000 $ — $ 903,000 
Definite-lived: 

Franchise agreements ......... 350,802 (104,596) 246,206 352,339 (88,281) 264,058 

Favorable leases ............. 192,854 (43,231) 149,623 140,619 (41,625) 98,994 

Reacquired rights under 

franchise agreements ....... 8,685 (1,109) 7,576 23,065 (21,219) 1,846 
Computer software........... 85,170 (40,210) 44,960 68,665 (30,783) 37,882 


$1,540,511 $(189,146) $1,351,365 $1,487,688 $(181,908) $1,305,780 


Aggregate amortization expense: 
Actual for fiscal year (a): 


QOUD 5 wc nthein ted cheeastmal se Sausage cee haw lease Aaas bes $ 32,713 
QOWS 2 ot. prtchg Sebel ik aSink erates wicket eed as Sa lcere deb ySceraes bh ace Ree ae 55,516 
QO V4 sivnashaand tte ger ale doltry @ laap aie daar eee dene Bok Be eee 42,300 
Estimate for fiscal year: 
DOU snd hie ha $e ate aes Aaa ea eR aula Cee eee eA Ree ots $ 41,608 
2016 .i0ctasaces bias Geeedu eed deed Leeda eee 38,702 
LOU] secs adn able eS Oe8 PEO Ree eee Cab a Dee Paes 37,472 
QO US jc. ie- bts eatete den theractre there A beats arte e ate ataie eee ete 35,422 
LOUD sn cine oe 8 kind Oooo aa Se SAA Rea MM eetea ene eens 31,416 
Thereafter 0.4. c0Ae iictdw tate vena eddastaaa deeds wind anaes 263,745 


(a) Includes $1,399, $792 and $1,757 of impairment charges related to other intangible assets in 2014, 2013 and 
2012, respectively. Also, 2014 and 2013 include System Optimization Remeasurement of $2,211 and $1,678, 
respectively, and accelerated amortization on previously acquired franchise rights in territories sold as a part of 
our system optimization initiative of $474 and $16,907, respectively. 


(9) Accrued Expenses and Other Current Liabilities 


Year End 
2014 2013 
Accrued compensation and related benefits................ 000s ee ee ee $ 43,139 $ 68,394 
Accrued taxes 0... ccc ccc cece nee ten ne teen ene nn tn eeees 23,581 21,791 
Accrued’ pension (a): 221 .0cc.sdociiepe eaten gddasasetes etiadtedaas 12,781 13,513 
O) CNS oe serceccxests cate dag sac Recetas tetova ecie ses ec sttate ats Gueeanes eta ates eae 61,175 56,402 


$ 140,676 $ 160,100 


(a) Represents a liability resulting from our company-owned bakery’s withdrawal from a multiemployer pension 
plan in the fourth quarter of 2013. See Note 18 for more information. 
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(10) Long-Term Debt 


Long-term debt consisted of the following: 


Year End 
2014 2013 
Term A Loans, due in 2018 (a)... 2. ee een eens $ 541,733 $ 570,625 
Term B Loans; dite in: 2019 )(a) cos cn cea oeaee eteed ee bance beeen 759,758 767,452 
7% debentures, due in 2025 (b) . 0. cece ccc cece teense eens 85,853 84,666 
Capital lease obligations, due through 2042 ............... 000.0 e ee 60,799 40,732 
One fish. oie otha SEA Oe Sone Bee ode eee bes Leb ea 4 — 353 
1,448,143 1,463,828 
Less amounts payable within one year..... 6... eee eee ee eee (53,777) (38,543) 
Totallong-termdebt® oousceanies eee nos aad aes ed eb ya teens $1,394,366 $1,425,285 


Aggregate annual maturities of long-term debt, excluding the effect of purchase accounting adjustments, as of 


December 28, 2014 were as follows: 


(a) 
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Fiscal Year 

QM sd soce gence capers egal a stie ert wee aiiR a eto oa NS, lead sed dele aan acSpd gh Sele tod, ese ae Ne een ek $ 53,777 
QO MG id since iene SS anes conve Med ceesioed dcacch Guccauet saree Seger beta Ge Sedans Sobek avgdedegi dh qadea bea dod 59,117 
OMY cic cds Arteta gid Hie Segment eke eee ah tay sat as cacteats Piety tase tus Ge das Bed Bea er ia ae, teint tea: Beta acre 66,290 
DOU 8 ck 5 ce-degnh wtih 8 Rohe dose Cre AM ae ew a Ree wee Sow ee agree eae ded 397,364 
DOM: aesrcndcs. arses gS Aaraiecton. ehh wa Ras Kes ¥ Bel oR eee ahd hoes needa seek eee 731,060 
‘Whereattet s..5:8 eas O:d04g A-dact eat dn 6 Mawr ew eeduae ded eae a Dew awa BAe 154,682 


$1,462,290 


On May 15, 2012, Wendy’s entered into a Credit Agreement, as amended (the “Credit Agreement”) which 


included, among other instruments, a senior secured term loan facility of $1,125,000 (“Term B Loans”). The 
Term B Loans were issued at 99.0% of the principal amount, representing an original issue discount of 1.0% 
resulting in net proceeds of $1,113,750. The discount of $11,250 was accreted and the related charge included in 
“Interest expense” through the subsequent refinancing described below. During the year ended 
December 30, 2012, Wendy’s incurred $15,566 in costs related to the Credit Agreement, which were amortized 
to “Interest expense” through the subsequent refinancing described below utilizing the effective interest rate 
method. The Credit Agreement replaced the $650,000 credit agreement and the amended senior secured term 
loan (the “2010 Term Loan”) executed in 2010. 


On May 16, 2013, Wendy’s amended and restated the Credit Agreement (the “Restated Credit Agreement”). 
The Restated Credit Agreement is comprised of (1) a $350,000 senior secured term loan facility (“Term A 
Loans”) which will mature on May 15, 2018 and bears interest at the Eurodollar Rate (as defined in the Restated 
Credit Agreement) plus 2.25%, (2) $769,375 Term B Loans which will mature on May 15, 2019 and bear 
interest at the Eurodollar Rate plus 2.50% with a floor of 0.75% and (3) a $200,000 senior secured revolving 
credit facility which will mature on May 15, 2018. The proceeds from the Term A Loans were used to refinance a 
portion of our existing Term B Loans. As a result of this refinancing, Wendy’s incurred a loss on the early 
extinguishment of debt of $21,019 during the second quarter of 2013 which consisted of the write-off of the 
unaccreted discount on Term B Loans and the deferred costs associated with the Credit Agreement, as illustrated 
in the table below. The Restated Credit Agreement also contains provisions for an uncommitted increase of up to 
$275,000 principal amount of the Term B Loans subject to the satisfaction of certain conditions. The revolving 
credit facility includes a sub-facility for the issuance of up to $70,000 of letters of credit and allows for liens in the 
form of cash collateralized letters of credit up to an additional $40,000. The obligations under the Restated 
Credit Agreement are secured by substantially all of the non-real estate assets and stock of Wendy’s and its 
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domestic subsidiaries (other than certain unrestricted subsidiaries) and 65% of the stock of certain of its foreign 
subsidiaries in each case subject to certain limitations and exceptions. 


On September 24, 2013, Wendy’s entered into an amendment (the “Amendment”) to its Restated Credit 
Agreement to borrow an aggregate principal amount of up to $225,000 of additional Term A Loans 
(“Incremental Term Loans”). The Amendment does not contain any material changes to existing covenants or 
other terms of the Restated Credit Agreement, except as described in the preceding sentence. On 
October 24, 2013, Wendy’s borrowed $225,000 of Incremental Term Loans under the Amendment. 


The Term B Loans, Term A Loans and Incremental Term Loans (collectively, the “Term Loans”) are payable in 
quarterly installments which commenced on December 31, 2012, September 30, 2013 and December 31, 2013, 
respectively, with the remaining balances payable upon maturity. In addition, the Term Loans require 
prepayments of principal amounts resulting from certain events and excess cash flow on an annual basis from 
Wendy’s as defined under the Restated Credit Agreement. An excess cash flow payment was not required for 
fiscal 2014, 2013 or 2012. An unused commitment fee of 50 basis points per annum is payable quarterly on the 
average unused amount of the revolving credit facility until the maturity date. During the third quarter of 2013, 
Wendy’s transitioned the security for all of its outstanding letters of credit from the revolving credit facility to 
cash collateral. Therefore, as of December 28, 2014 and December 29, 2013, there were no amounts outstanding 
under the revolving credit facility. As of December 28, 2014, the Company had outstanding cash collateralized 
letters of credit with various parties of $16,843. The interest rates on Term A Loans and Term B Loans were 
2.41% and 3.25%, respectively, as of December 28, 2014. 


During the year ended December 29, 2013, Wendy’s incurred $7,961 in costs related to the Restated Credit 
Agreement and the Amendment, which are being amortized to “Interest expense” through the maturity of the 
Term Loans utilizing the effective interest rate method. Proceeds from the Incremental Term Loans, plus cash on 
hand, were used to redeem all amounts outstanding on the aggregate principal amount of the Wendy’s 
6.20% Senior Notes due in 2014 (the “6.20% Senior Notes”) at a price equal to 103.8%, as defined in the 
6.20% Senior Notes and accrued and unpaid interest to the redemption date. In connection with the redemption 
of the 6.20% Senior Notes, Wendy’s terminated the related interest rate swaps with notional amounts totaling 
$225,000 which had been designated as fair value hedges. See Note 11 for more information on the interest rate 
swaps. As a result, Wendy’s recognized a loss on the early extinguishment of debt of $7,544 during the fourth 
quarter of 2013 which consisted of (1) a premium payment, as defined in the 6.20% Senior Notes, (2) the 
remaining fair value adjustment previously recorded in connection with the Wendy’s merger, partially offset by 
(3) a benefit from the cumulative effect of our fair value hedges, as illustrated in the table below. 


During the year ended December 30, 2012, proceeds from the Term B Loans were used (1) to repay all amounts 
outstanding under the 2010 Term Loan, (2) to redeem the Wendy’s Restaurants 10.00% Senior Notes due 2016 
(the “Senior Notes”) in the amounts of $440,775 aggregate principal at a redemption price of 107.5% of the 
principal amount in July 2012 and to purchase $124,225 aggregate principal at a purchase price of 108.125% of 
the principal amount in May 2012, both plus accrued and unpaid interest and (3) to pay substantially all of the 
Credit Agreement fees and expenses. 
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(b 


wa 


As a result of the refinancings described above, the Company incurred losses on the early extinguishment of debt 


as follows: 
Year End 

~2013.~—~S« 2012 
Unaccreted discount on Term B Loans ....... 0.0 ce cece cen een ees $9,561 $ — 
Deferred costs associated with the Credit Agreement ...............00 eee eee 11,458 _ 
Unaccreted fair value adjustment associated with the 6.20% Senior Notes ....... 3,168 — 
Benefit from cumulative effect of the fair value hedges ...............0000005 (4,063) — 

Premium payment to redeem/purchase the 6.20% Senior Notes and the Senior 
Notes; respectively iis wine eelew ese Dede ie wee ae aa anewin bisbdnetens 8,439 43,151 
Unaccreted discount on the Senior Notes .........00 ccc ce cece ences — 9,272 
Deferred costs associated with the Senior Notes .........0 00 cece cece eens _ 12,433 
Unaccreted discount on the 2010 Term Loan... ... 0... ccc cece ees — 1,695 
Deferred costs associated with the 2010 Term Loan ......... 00.00 cece eens — 8,525 
Loss on early extinguishment of debt .......... 0.00 e cece eee eee eee $28,563 $75,076 


The affirmative and negative covenants in the Restated Credit Agreement include, among others, preservation of 
corporate existence; payment of taxes; maintenance of insurance; and limitations on: indebtedness (including 
guarantee obligations of other indebtedness); liens; mergers, consolidations, liquidations and dissolutions; sales of 
assets; dividends and other payments in respect of capital stock; investments; payments of certain indebtedness; 
transactions with affiliates; changes in fiscal year; negative pledge clauses and clauses restricting subsidiary 
distributions; and material changes in lines of business. The financial covenants contained in the Restated Credit 
Agreement are (1) a consolidated interest coverage ratio and (2) a consolidated senior secured leverage ratio. 
Wendy’s was in compliance with the covenants of the Restated Credit Agreement as of December 28, 2014. The 
covenants generally do not restrict The Wendy’s Company or any of its subsidiaries that are not subsidiaries of 


Wendy’s. 


Wendy’s 7% debentures are unsecured and were reduced to fair value in connection with the Wendy’s merger 
based on their outstanding principal of $100,000 and an effective interest rate of 8.6%. The fair value adjustment 
is being accreted and the related charge included in “Interest expense” until the debentures mature. These 
debentures contain covenants that restrict the incurrence of indebtedness secured by liens and certain capitalized 
lease transactions. Wendy’s was in compliance with these covenants as of December 28, 2014. 


Wendy’s U.S. advertising fund has a revolving line of credit of $25,000. Neither the Company, nor Wendy’s, is 


the guarantor of the debt. The advertising fund facility was established to fund the advertising fund operations. The 
full amount of the line was available under this line of credit as of December 28, 2014. 


At December 28, 2014, one of Wendy’s Canadian subsidiaries had a revolving credit facility of C$6,000 which 


bears interest at the Bank of Montreal Prime Rate. The debt is guaranteed by Wendy’s. The full amount of the line 
was available under this line of credit as of December 28, 2014. 
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The following is a summary of the Company’s assets pledged as collateral for certain debt: 


Year End 
2014 

Cash and cash equivalents s...i.4n.cci ovis veanae kbbgdered beet wend aediae ee keas $ 167,485 
Accounts and notes receivable (including long-term) ........ 0.0.0... cece eee eee eee 68,464 
TRA VEN COLIES 5g bees aeg doe aiaete avy Doane Sacatearh Seduced Sheed egos edesarted desevane aedceen Geardhaceee ON 8,807 
PROPEItlEs: 24-040 e see ieee dseere ees Dea wads Pade eeawhGn aah ORE Eees see RES 272,505 
Goodwill) auaiateaeawed Jomea ee tae oae Rate bee tie heat eae ceed 710,710 
Other intanpible:assets: 225. fcehe snd liye. eneis tea Sead ble atend ge wiretved-aiguane ap iwleey igdaanaeciaale® 1,201,742 
Other assets. (including long-term) 4.51.4 <scsce a sca god escort aon dishes ain wl acess alongs a wlehae 30,645 

$2,460,358 


(11) Fair Value Measurements 


Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly 
transaction between market participants at the measurement date. Valuation techniques under the accounting 
guidance related to fair value measurements are based on observable and unobservable inputs. Observable inputs 
reflect readily obtainable data from independent sources, while unobservable inputs reflect our market assumptions. 
These inputs are classified into the following hierarchy: 


Level 1 Inputs - Quoted prices for identical assets or liabilities in active markets. 


Level 2 Inputs - Quoted prices for similar assets or liabilities in active markets; quoted prices for identical or 
similar assets or liabilities in markets that are not active; and model-derived valuations whose inputs are 
observable or whose significant value drivers are observable. 


Level 3 Inputs - Pricing inputs are unobservable for the assets or liabilities and include situations where there is 
little, if any, market activity for the assets or liabilities. The inputs into the determination of fair value require 
significant management judgment or estimation. 


Financial Instruments 


The following table presents the carrying amounts and estimated fair values of the Company’s financial 
instruments at December 28, 2014 and December 29, 2013: 


December 28, December 29, 
2014 2013 
Carrying Carrying 
Amount Fair Value Amount Fair Value Fair Value Measurements 
Financial assets 
Cash equivalents ...............0.. $ 61,450 $ 61,450 $405,874 $405,874 Level 1 
Non-current cost method 
investments (a) ........ 000000 e ee 4,264 147,760 3,387 ~=130,433 Level 3 
Cash flow hedges (b) .............. _ _ 1,212 1,212 Level 2 
Financial liabilities 
Cash flow hedges (b) .............. 3,343 3,343 = — Level 2 
Term A Loans, due in 2018 (c) ...... 541,733 540,717 570,625 569,555 Level 2 
Term B Loans, due in 2019 (c) ...... 759,758 752,160 767,452 767,452 Level 2 
7% debentures, due in 2025 (c) ...... 85,853 104,250 84,666 98,250 Level 2 
Guarantees of franchisee loan 
obligations (d) .............0004 968 968 884 884 Level 3 


(a) The fair value of our indirect investment in Arby’s is based on applying a multiple to Arby’s earnings before 
income taxes, depreciation and amortization per its current unaudited financial information. The carrying value 
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of our indirect investment in Arby’s was reduced to zero during 2013 in connection with the receipt of a 
dividend. See Note 6 for more information. The fair values of our remaining investments are not significant and 
are based on our review of information provided by the investment managers or investees which was based on 
(1) valuations performed by the investment managers or investees, (2) quoted market or broker/dealer prices for 
similar investments and (3) quoted market or broker/ dealer prices adjusted by the investment managers for legal 
or contractual restrictions, risk of nonperformance or lack of marketability, depending upon the underlying 
investments. 


(b) The fair values were developed using market observable data for all significant inputs. 
(c) The fair values were based on quoted market prices in markets that are not considered active markets. 


(d) Wendy’s has provided loan guarantees to various lenders on behalf of franchisees entering into debt arrangements 
for new restaurant development and equipment financing. In addition during 2012, Wendy’s provided a 
guarantee to a lender for a franchisee in connection with the refinancing of the franchisee’s debt. We have 
accrued a liability for the fair value of these guarantees, the calculation of which was based upon a weighted 
average risk percentage established at inception adjusted for a history of defaults. 


The carrying amounts of cash, accounts payable and accrued expenses approximated fair value due to the 
short-term nature of those items. The carrying amounts of accounts and notes receivable (both current and non-current) 
approximated fair value due to the effect of the related allowance for doubtful accounts. Our derivative instruments, cash 
and cash equivalents and guarantees are the only financial assets and liabilities measured and recorded at fair value on a 
recurring basis. 


Derivative Instruments 


The Company’s primary objective for entering into interest rate swap agreements is to manage its exposure to 
changes in interest rates, as well as to maintain an appropriate mix of fixed and variable rate debt. 


Our derivative instruments as of December 28, 2014 and December 29, 2013 consist of seven forward starting 
interest rate swap agreements to change the floating rate interest payments associated with $350,000 and $100,000 in 
borrowings expected to be outstanding under our Term A Loans and Term B Loans, respectively, to fixed interest rate 
obligations beginning on June 30, 2015 and maturing on December 31, 2017. At inception, the forward starting 
swap agreements were designated as cash flow hedges and are evaluated for effectiveness quarterly. See Note 10 for 
further information on the Company’s interest payments under the Restated Credit Agreement. 


As of December 28, 2014 and December 29, 2013, the fair value of the cash flow hedges resulted in a liability 
of $3,343 and an asset of $1,212, respectively, which was included in “Other liabilities” and “Other assets,” 
respectively, and as an adjustment to “Accumulated other comprehensive loss.” Through December 28, 2014, no 
hedge ineffectiveness has occurred relating to these cash flow hedges. A pre-tax derivative loss of $586 based upon 
interest rates at December 28, 2014 is expected to be recognized in “Interest expense” in the next 12 months. 


Our derivative instruments for year ended December 29, 2013 also included interest rate swaps designated as 
fair value hedges on our 6.20% Senior Notes with notional amounts totaling $225,000 to swap the fixed rate interest 
payments on the 6.20% Senior Notes for floating rate interest payments. In connection with the redemption of the 
6.20% Senior Notes on October 24, 2013, we terminated these interest rate swaps and recognized a $4,063 benefit 
from the cumulative effect of our fair value hedges, which was included in “Loss on early extinguishment of debt” for 
the year ended December 29, 2013. See Note 10 for more information. Upon termination of the interest rate swaps, 
we received a $5,708 cash payment, which was recorded against the derivative asset and the related derivative interest 
receivable. 


Interest income on the fair value hedges was $4,319 and $5,510 for the years ended December 29, 2013 and 
December 30, 2012, respectively. There was no ineffectiveness from these fair value hedges through their termination 
in October 2013. 
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The Company may be exposed to credit losses in the event of nonperformance by the counterparties to its 
derivative financial instrument contracts. We anticipate that the counterparties will be able to fully satisfy their 
obligations under the contracts. We do not obtain collateral or other security to support derivative financial 
instruments subject to credit risk and our interest rate swaps are not cleared through a central clearinghouse; however 
we do monitor the credit standing of the counterparties. All of the Company’s financial instruments were in a liability 
position as of December 28, 2014 and an asset position as of December 29, 2013 and therefore presented gross in the 
consolidated balance sheets. 


Non-Recurring Fair Value Measurements 


Assets and liabilities remeasured to fair value on a non-recurring basis during the years ended 
December 28, 2014 and December 29, 2013 resulted in impairment which we have recorded to “Facilities action 
(income) charges, net” in connection with our system optimization initiative and “Impairment of long-lived assets.” 


Total losses for the years ended December 28, 2014 and December 29, 2013 reflect the impact of remeasuring 
long-lived assets (including land, buildings, leasehold improvements and favorable lease assets) at company-owned 
restaurants to fair value as a result of the Company’s decision to lease and/or sublease the land and/or buildings to 
franchisees in connection with the sale or anticipated sale of restaurants under its system optimization initiative. Such 
losses totaling $8,628 and $20,506 have been presented as System Optimization Remeasurement and included in 
“Facilities action (income) charges, net” in our consolidated statements of operations for the years ended 
December 28, 2014 and December 29, 2013, respectively. The fair value of long-lived assets presented in the tables 
below represents the remaining carrying value of these long-lived assets and is based upon discounted cash flows of 
future anticipated lease and sublease income. See Note 2 for more information on our system optimization initiative 
and the related activity included in “Facilities action (income) charges, net” including System Optimization 
Remeasurement. 


Total losses for the years ended December 28, 2014 and December 29, 2013 also include the impact of 
remeasuring long-lived assets at company-owned restaurants and surplus properties to fair value including (1) $5,146 
and $9,094, respectively, from declines in operating performance and (2) $2,474 and $1,458, respectively, from 
surplus properties and closings and classifying such properties as held for sale. The year ended December 28, 2014, 
also includes losses of $3,365 from the determination that the assets will be leased and/or subleased to franchisees in 
connection with the sale of restaurants not included in our system optimization initiative. Losses for the year ended 
December 29, 2013 also include $5,327 as a result of the Company’s decision to sell its aircraft and classify them as 
held for sale. These losses have been presented as “Impairment of long-lived assets” in our consolidated statements of 
operations. The fair values of these long-lived assets and the aircraft presented in the tables below represent the 
remaining carrying value and were estimated based on either the current market values or the discounted cash flows of 
future anticipated lease and sublease income. See Note 15 for more information on the impairment of our long-lived 
assets. 


Total losses for the year ended December 29, 2013 also include the impact of remeasuring goodwill associated 
with our international franchise restaurants reporting unit in connection with our annual goodwill impairment test. 
Such losses totaling $9,397 represent the total amount of goodwill recorded for our international franchise restaurants 
reporting unit and have been presented as “Impairment of goodwill” in our consolidated statement of operations for 
the year ended December 29, 2013. See Note 8 for more information on the impairment of goodwill. 


Fair Value Measurements 


December 28, 2014 
2014 Level 1 Level 2 Level 3 Total Losses 
Long-lived assets .. 6... eee eee eee $13,618 $— $ $13,618 $19,613 
Ol jihad baiacuidseeerenen tease nd eebeaen $13,618 $— $— $13,618 $19,613 
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Fair Value Measurements 


December 29, 2013 
2013 Level 1 Level 2 Level 3 Total Losses 
Lompelived assets’ spec scidcidcah sop aignerice bdbauece sie Seeate dale $14,788 $— $— $14,788 $31,058 
Goodwill cveko.c6-25,8 doer dod tir dtaoe ti dw awd Peeks — — — — 9,397 
Wel 1: a Pe 8,500 — — 8,500 5,327 
Total: sedpabek bs Sie ed Sa ae de ea areas $23,288 $— $— $23,288 $45,782 


(12) Income Taxes 


Income (loss) from continuing operations before income taxes and noncontrolling interests is set forth below: 


Year Ended 
a Oe I 
DOnieStic: 4.6.3. devs ao Sea ae ahead 4 ears Soi OA ees $181,872 $49,635  $(23,154) 
POLIEA o:iiy.o caneasnnee oe cama Ae TT eee ead neha tk oads 4 19,397 9,417 10,029 


$201,269 $59,052  $(13,125) 


The (provision for) benefit from income taxes from continuing operations is set forth below: 


Year Ended 
mas OD 
Current: 
WS: Bedetall ois. cic fossa hea e cedcatdr deans wee Radian endenerh Seed $ 6,087 $ (1,603) $ 104 
State? cha, cited weeds s-Aeepatclaies s Aone ane Seoanineh awaree eae aaiet (8,289) 7,879 (669) 
FORICH icecauecge new set eblel a heres Wea wede ee ots (8,093) (7,446) (8,667) 
Current tax provision .. 0.6.0... ec eee eee eee eee (10,295) (1,170) (9,232) 
Deferred: 
US) Bederall ict sad wdc oteh hin tad eniaic nail ood nk edhe teteddies (70,246) (21,103) 6,458 
CALE Tse code atacse she satest deat cacieanasdvasiatuancnentrt ace. e aera teceaeieeeyfncaaecauds Gute 233 6,173 18,026 
PORISH 35.004 o28 ge gee eee eee 473 1,946 5,831 
Deferred tax (provision) benefit ................00.0. (69,540) (12,984) 30,315 
Income tax (provision) benefit ...............00000. $(79,835)  $(14,154) $21,083 
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Deferred tax assets (liabilities) are set forth below: 


Year End 
2014 2013 

Deferred tax assets: 

Net operating loss and credit carryforwards ............... $ 82,143 $115,910 

Accrued compensation and related benefits ............... 40,268 40,289 

Unfavorable leases 2... eens 34,140 13,913 

Accrued expenses and reserves . 0.1.0... cece eee eee eee 23,336 31,555 

Deferred rent ..... 0. ccc ccc cece enn teen ene 15,214 13,121 

Other ig 5s eed eae Se dew GS Ga elk 9,122 8,682 

Valuation allowances ....... 00.0 cece cee eee eee (11,213) (10,548) 
Total deferred tax assets... 0. ccc ccc eect n etn n ene 193,010 212,922 
Deferred tax liabilities: 

Intangiblé‘assets -s4 pvrs ete ndeis Legh oel eee edsede es (506,251) (473,011) 

Owned and leased fixed assets net of related obligations ...... (89,117) (83,352) 

ENS ig ee So See este cee ee eer a ee ee (17,824) (18,996) 
Total deferred tax liabilities 2.0... 0. eee eee (613,192) (575,359) 


$(420,182)  $(362,437) 


Changes in the Company’s deferred tax asset and liability balances were primarily the result of the utilization of 
net operating loss and credit carryforwards and the impact of the system optimization initiative, as described in 
Note 2, primarily related to favorable and unfavorable leases and compensation accruals. 


The amounts and expiration dates of net operating loss and tax credit carryforwards are as follows: 


Amount Expiration 
Tax credit carryforwards: 
USS. federal credits (primarily foreign tax credits and jobs credits) ... $ 90,136 2018-2034 
Statetax ChedIts wits deeded santasee ee ain eee ta es 504 2019-2023 
Foreign tax credits of non-U.S. subsidiaries ..............00000. 2,313 2021-2023 
Total’ i: 4am: erhrie tp eaatdisee iedurtyeetaeadtaedtdad $ 92,953 
Net operating loss carryforwards: 
State net operating loss carryforwards ... 1.0... 0. eee eee eee $1,087,272 2015-2033 


As of December 28, 2014, the Company had a deferred tax asset of $124,566 related to the state net operating 
loss carryforwards and federal, foreign and state tax credits before reduction for unrecognized tax benefits related to 
excess share-based compensation deductions. In 2014 and prior years, we deducted $142,422 in excess of cumulative 
compensation costs relating to the exercise of stock options and vesting of restricted stock. In 2014, the Company has 
recognized $9,363 of the $51,786 tax benefit relating to these deductions and will continue to do so in future periods 
as it continues to have income taxes currently payable against which the benefits can be realized as a result of utilizing 
its net operating loss and credit carryforwards. The Company has recognized the $9,363 tax benefit as a reduction of 
current income taxes payable with an equal offsetting increase in “Additional paid-in capital.” 


The Company’s valuation allowances of $11,213, $10,548 and $21,052 as of December 28, 2014, 
December 29, 2013 and December 30, 2012, respectively, relate to state net operating loss and foreign and state tax 
credit carryforwards. Valuation allowances increased $665 during the year ended December 28, 2014 primarily as a 
result of generating foreign tax credits with a limited carryforward period in 2014 that are in excess of what the 
Company expects to utilize prior to their expiration. Valuation allowances decreased $10,504 during the year ended 
December 29, 2013 primarily as a result of changes to the legal form of certain subsidiaries resulting in changes in 
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expected future state taxable income available to utilize certain state net operating loss carryforwards. Valuation 
allowances increased $3,655 during the year ended December 30, 2012 primarily as a result of changes in state net 
operating losses. 


During the first quarter of 2013, the Company finalized its long-term investment plan with respect to the 
Company’s non-U.S. earnings. There are no plans to repatriate cash from, and the Company intends to indefinitely 
reinvest undistributed earnings of, its non-U.S. subsidiaries. As such, the Company reversed $1,832 of deferred tax 
liabilities during the year ended December 29, 2013, relating to investments in foreign subsidiaries which the 
Company now considers permanently invested outside of the U.S. 


Consequently, deferred income taxes have not been recorded for temporary differences related to investments in 
non-US. subsidiaries. These temporary differences were approximately $63,800 at December 28, 2014 and consisted 
primarily of undistributed earnings considered permanently invested in operations outside the U.S. Determination of 
the incremental income tax liability on these unremitted earnings is dependent on circumstances existing if, and when 
remittance occurs. However, we estimate that if unremitted earnings were to have been remitted, the additional tax 
liability would have been approximately $6,100 at December 28, 2014. 


The reconciliation of income tax computed at the U.S. Federal statutory rate to reported income tax is set forth 
below: 


Year Ended 
2014 2013 2012 

Income tax (provision) benefit at the U.S. Federal statutory rate...... $(70,444) $(20,668) $ 4,594 
State income tax (provision) benefit, net of U.S. Federal income tax 

CCC 3.36.5 Sian OL AeaN ee Rao TARR WON ads Sd (5,309) (1,370) 11,364 
Foreign and U.S. tax effects of foreign operations (a) .............. 4,089 2,886 347 
Jobs tax:credits; net i..60hocag4nasyavesadeie ybtadedaat eae 2,084 4,384 970 
Dividends received deduction (b) .. 0.0... cece eee — 1,424 1,133 
Corrections related to prior years’ tax matters (c) ...........00000. — — 7,620 
Non-deductible goodwill (dq) 2... cece eee eee eee (9,389) (9,875) — 
Valuation allowances (€) .. 0... cee ect een ee eens (665) 10,504 (3,655) 
Non-deductible expenses and other, net... 6.6... eee eee eee (201) (1,439) (1,290) 


$(79,835) $(14,154) $21,083 


(a) 2013 includes reversal of deferred taxes on investments in foreign subsidiaries now considered permanently 
invested outside of the U.S. 


We received dividends of $40,145 and $4,625 during 2013 and 2012, respectively, from our investment in 
Arby’s. See Note 6 for further information. 


(b 


we 


(c) Corrections in 2012 related to tax matters in prior years for the effects of tax depreciation in states that do not 
follow federal law of $3,300, the effects of a one-time federal employment tax credit in 2011 of $2,220 and a 
correction to certain deferred tax assets and liabilities of $2,100. 


(d 


w 


Substantially all of the goodwill included in the gain on sales of restaurants in 2014 and 2013, including under 
our system optimization initiative as noted below, and the impairment of international goodwill in 2013 was 
non-deductible for tax purposes. See Notes 2, 3 and 8 for further information. 


(ce) Includes changes for deferred tax assets generated or utilized during the current year and changes in our judgment 
regarding the likelihood of the utilization of deferred tax assets. 2013 primarily relates to changes in the likelihood 
of the utilization of deferred tax assets related to state net operating loss carryforwards. 


The Company’s system optimization initiative described in Note 2 impacted our tax provision due to the 
following: 1) goodwill disposed of in connection with the sale of restaurants during 2014 and 2013 of $4,914 and 
$7,471, respectively, substantially all of which was non-deductible for tax purposes, (2) changes to the Canadian 
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deferred tax rate of $70 in 2014 and (3) changes to the state deferred tax rate of $5,122 in 2013. These amounts are 
included in the state income tax provision, the foreign provision and the non-deductible goodwill amounts presented 
in the table above. 


The Company participates in the Internal Revenue Service (the “IRS”) Compliance Assurance Process (“CAP”). 
As part of CAP, tax years are examined on a contemporaneous basis so that all or most issues are resolved prior to the 
filing of the tax return. As such, our tax returns for fiscal years 2009 through 2013 have been settled. Certain of the 
Company’s state income tax returns from its 2001 fiscal year and forward remain subject to examination. We believe 
that adequate provisions have been made for any liabilities, including interest and penalties that may result from the 
completion of these examinations. 


Uncertain Tax Positions 


As of December 28, 2014, the Company had unrecognized tax benefits of $25,715, which, if resolved favorably 
would reduce income tax expense by $18,762. A reconciliation of the beginning and ending amount of unrecognized 
tax benefits follows: 


Year End 
2014 2013 2012 
Beginning balaticé: 5 s.cs¢4 sos ydete bekte weebds Seeded alee dames es $23,897 $28,848 $30,614 
Additions: 
Tax positions of prior years 2.1... cee eee ee 2,678 3,579 3,410 
Reductions: 
Tax positions of prior years 2.1... eee eens (582) (4,914) (2,964) 
Settlements: oui nhes cities cteta koe de nda ee oe the tne rns Ae ee Do — (2,416) (1,327) 
Lapse of statute of limitations 2.1.2.0... 0 eee eee eee eee ee (278) (1,200) (885) 
Ending balance: son... 03.0. Hinswd eet iohidoesateeee de roeaeee ets $25,715 $23,897 $28,848 


In January 2014, the Company adopted the FASB amendment requiring unrecognized tax benefits to be 
presented as a reduction to deferred tax assets when a net operating loss carryforward, a similar tax loss or a tax credit 
carryforward exists. The adoption of this amendment in the first quarter of 2014 resulted in a reduction of $6,214 in 
the liability for unrecognized tax benefits and a corresponding increase to net non-current deferred income tax 
liabilities. During 2014, the Company increased its unrecognized tax benefits by $2,627 for certain amended state 
returns. 


During 2015, we believe it is reasonably possible the Company will reduce unrecognized tax benefits by up to 
$5,836, primarily as a result of the completion of certain state tax audits. 


During 2014, 2013 and 2012, the Company recognized $315, $(835) and $(584) of expense (income) for 
interest and $330, $672 and $204 of income resulting from the reversal of accrued penalties, respectively, related to 
uncertain tax positions. The Company has approximately $2,949 and $2,634 accrued for interest and $657 and $987 
accrued for penalties as of December 28, 2014 and December 29, 2013, respectively. 


(13) Stockholders’ Equity 
Dividends 


During the years ended December 28, 2014, December 29, 2013 and December 30, 2012, The Wendy’s Company 
paid dividends per share of $0.21, $0.18 and $0.10, respectively. 
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Treasury Stock 


There were 470,424 shares of common stock issued at the beginning and end of 2014, 2013 and 2012. 
Treasury stock activity for 2014, 2013 and 2012 was as follows: 


Treasury Stock 
2014 2013 2012 

Number of shares at beginning of year... 11... cece eee 77,637 78,051 80,700 
Repurchases of common stock ....... 0... cece eens 32,716 8,720 — 
Common shares issued: 

StOck:Gptions, Net sso tne egandonteehededwetiettansdea we hia sehass (4,930) (8,771) (2,079) 

Restrictéd stock, net. 3.440644. 3048 bid Hoa Vedas Mee es (732) (202) (211) 

DirectO£ fees: osc gin dane Ha bb oe eae ne fewer awea eee kenge s (24) (35) (45) 
EST a5 So cee ss as eee ets es Seance eo ere nas te ele eee (53) (126) (314) 
Nuiber:of shares atiend of year s:o4cc aden dee aided ds ao ee Uae ewe eae 104,614 77,637 78,051 


Repurchases of Common Stock 


In August 2014, our Board of Directors authorized a repurchase program for up to $100,000 of our common 
stock through December 31, 2015, when and if market conditions warrant and to the extent legally permissible. 
During 2014, the Company repurchased 2,986 shares with an aggregate purchase price of $23,889, excluding 
commissions of $52. Subsequent to December 28, 2014 through February 18, 2015, we repurchased 545 shares for 
an aggregate purchase price of $5,996, excluding commissions of $10. 


In January 2014, our Board of Directors authorized a repurchase program for up to $275,000 of our common 
stock through the end of fiscal year 2014. As part of the repurchase program, the Board of Directors also authorized 
the commencement of a modified Dutch auction tender offer to repurchase shares of our common stock for an 
aggregate purchase price of up to $275,000. On February 11, 2014, the tender offer expired and on 
February 19, 2014, the Company repurchased 29,730 shares for an aggregate purchase price of $275,000. As a result, 
the repurchase program authorized in January 2014 was completed. The Company incurred costs of $2,275 in 
connection with the tender offer, which were recorded to treasury stock. 


In November 2012, our Board of Directors authorized the repurchase of up to $100,000 of our common stock 
through December 29, 2013. During 2013, the Company repurchased 8,720 shares with an aggregate purchase price 
of $69,167, excluding commissions of $153. The authorization for the repurchase program expired at the end of the 
2013 fiscal year. No repurchases were made during the year ended December 30, 2012. 


Preferred Stock 


There were 100,000 shares authorized and no shares issued of preferred stock throughout 2014, 2013 and 
2012. 
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Accumulated Other Comprehensive Loss 


The following table provides a rollforward of the components of accumulated other comprehensive income 
(loss) attributable to The Wendy’s Company, net of tax as applicable: 


Foreign 
Currency — Cash Flow 
Translation Hedges Pension Total 
Balance at January 1, 2012 ..... 0... eee cece eee ees $ 1,101 $ — $ (999) $ 102 
Current-period other comprehensive income (loss) ............ 6,096 — (217) 5,879 
Balance at December 30, 2012 2.0... occ cece ee 7,197 — (1,216) 5,981 
Current-period other comprehensive (loss) income ............ (17,000) 744 (62) (16,318) 
Balance at December 29, 2013 1.0... ccc cee eens (9,803) 744 (1,278) (10,337) 
Current-period other comprehensive (loss) income ............ (18,560) (2,788) 391 ~~ (20,957) 
Balance at December 28, 2014 .. 0... ccc eee eee eee $(28,363) $(2,044) $ (887) $(31,294) 


The cumulative gains and losses on these items are included in “Accumulated other comprehensive loss” in the 
consolidated balance sheets and consolidated statements of stockholders’ equity. 


Restricted Net Assets of Subsidiaries 


Restricted net assets of consolidated subsidiaries were approximately $843,000, representing approximately 
49% of The Wendy’s Company’s consolidated stockholders’ equity as of December 28, 2014 and consisted of net 
assets of Wendy’s which were restricted as to transfer to The Wendy’s Company in the form of cash dividends, loans 
or advances under the covenants of the Restated Credit Agreement. 


Dividends paid to The Wendy’s Company from its subsidiaries totaled $210,000 and $170,000 in 2014 and 
2013, respectively. No dividends were paid in 2012. 


(14) Share-Based Compensation 


The Company maintains several equity plans (the “Equity Plans”) which collectively provide or provided for 
the grant of stock options, restricted shares, tandem stock appreciation rights, restricted share units and performance 
shares to certain officers, other key employees, non-employee directors and consultants. The Company has not 
granted any tandem stock appreciation rights. During 2010, the Company implemented the 2010 Omnibus Award 
Plan (the “2010 Plan”) for the issuance of equity awards as described above. All equity grants during 2014 and 2013 
were issued from the 2010 Plan and it is currently the only equity plan from which future equity awards may be 
granted. As of December 28, 2014, there were approximately 26,765 shares of common stock available for future 
grants under the 2010 Plan. During the periods presented in the consolidated financial statements, the Company 
settled all exercises of stock options and vesting of restricted shares, including performance shares, with treasury 
shares. 


Stock Options 


The Company’s current outstanding stock options have maximum contractual terms of ten years and vest 
ratably over three years or cliff vest after three years. The exercise price of options granted is equal to the market price 
of the Company’s common stock on the date of grant. The fair value of stock options on the date of grant is 
calculated using the Black-Scholes Model. The aggregate intrinsic value of an option is the amount by which the fair 
value of the underlying stock exceeds its exercise price. 
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The following table summarizes stock option activity during 2014: 


Weighted 
Weighted Average 
Average Remaining Aggregate 
Number of Exercise Contractual —_ Intrinsic 


Options Price Life in Years Value 
Outstanding at December 29, 2013 1.0... eee eee eee 20,533 $6.58 
Granted si disc fodn ds atheenaeidciuematnali-g aca aacy gin aiden a tian fase penne 5,346 8.22 
PRePCISEd 65.5.2. 6- 0.4 ey S OA POIRIER OE FOROS ened (5,338) 6.46 
Forfeited and/orexpited 0. succes etp aise eee ee dors acy eae (973) 8.55 
Outstanding at December 28, 2014 12... eee eee eee 19,568 $6.96 6.9 $44,002 
Vested or expected to vest at December 28, 2014 ..............0.. 19,219 $6.96 6.9 $43,325 
Exercisable at December 28, 2014......... 0.0... c cee eee eee ee 7,787 $6.94 4.2 $21,132 


The total intrinsic value of options exercised during 2014, 2013 and 2012 was $13,948, $28,038 and $2,280, 
respectively. The weighted average grant date fair value of stock options granted during 2014, 2013 and 2012 was 
$2.34, $2.72 and $1.80, respectively. 


The weighted average grant date fair value of stock options was determined using the following assumptions: 


204 20132012 
Rusk=freeanvenest Wate’ 94.5% md. ch ach aieeag oR Sean gle Ga AiG tga te cance fe Ron eeler a cara NN. oot 1.97% 1.60% 0.98% 
Expected option life in yeats) <2 s..424 bb ea bee peated debe Leeee ae au ees 6.35 5.62 6.62 
Expected volatility’... 22223 nah shees teeto aa Wenge eee ake eeees eeaase dees 35.4% 45.6% 45.9% 
Expected dividend yield ii.02 pi-sedeea bodes cee eos e deeded A eden ieee Reals 2.43% 2.52% 1.71% 


The risk-free interest rate represents the U.S. Treasury zero-coupon bond yield correlating to the expected life 
of the stock options granted. The expected option life represents the period of time that the stock options granted are 
expected to be outstanding based on historical exercise trends for similar grants. The expected volatility is based on the 
historical market price volatility of our industry peer group. The expected dividend yield represents the Company’s 
annualized average yield for regular quarterly dividends declared prior to the respective stock option grant dates. 


The Black-Scholes Model has limitations on its effectiveness including that it was developed for use in 
estimating the fair value of traded options which have no vesting restrictions and are fully transferable and that the 
model requires the use of highly subjective assumptions including expected stock price volatility. Employee stock 
option awards have characteristics significantly different from those of traded options and changes in the subjective 
input assumptions can materially affect the fair value estimates. 


Restricted Shares 


The Company grants RSAs and RSUs, which primarily cliff vest after one to three years. For the purposes of 
our disclosures, the term “Restricted Shares” applies to RSAs and RSUs collectively unless otherwise noted. The fair 
value of Restricted Shares granted is determined using the average of the high and low trading prices of our common 
stock on the date of grant. 
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The following table summarizes activity of Restricted Shares during 2014: 


Weighted 

Number of Average 
Restricted Grant Date 
Shares Fair Value 


Non-vested at December 29, 2013 2... 0. ccc ccc cece een e teen eens 2,300 $5.75 
Granted) sree ied Sorc Seid. band heed Sense dd de Od daa ON a ns ea Pe be Reed teers 994 8.38 
VSS cee etsy sss a tis-282 ih eteiad duiedeeepaniedag dial qpiciaatae atantea nia. gate blave-s4a hia iata ates neato (620) 5.38 
POreited: Sse updanduecest isis dbcibteiod eed did Bheeyiod ddan ed arid Geant BAe ea baa bea ded (231) 6.81 
Non-vested at December 28, 2014... 0... ccc cc cc cee eect cence een eee 2,443 $6.80 


The total fair value of Restricted Shares that vested in 2014, 2013 and 2012 was $5,251, $2,275 and $2,023, 
respectively. 


Performance Shares 


The Company grants performance-based awards to certain officers and key employees. The vesting of these 
awards is contingent upon meeting one or more defined operational goals (a performance condition) or common 
stock share prices (a market condition). The quantity of shares awarded ranges from 0% to 200% of “Target,” as 
defined in the award agreement as the midpoint number of shares, based on the level of achievement of the 
performance and market conditions. 


The fair values of the performance condition awards granted in 2014 and 2013 were determined using the 
average of the high and low trading prices of our common stock on the date of grant. There were no performance 
condition awards granted in 2012. Share-based compensation expense recorded for performance condition awards is 
reevaluated at each reporting period based on the probability of the achievement of the goal. 


The fair value of market condition awards granted in 2012 was estimated using the Monte Carlo simulation 
model. There were no market condition awards granted during 2014 or 2013. The Monte Carlo simulation model 
utilizes multiple input variables to estimate the probability that the market conditions will be achieved and is applied 
to the average of the high and low trading prices of our common stock on the date of grant. 


The input variables are noted in the table below: 


2012 
Risk-free interest tate. 8 nade nied nth tora aca dinlace Sedob bia Ando Gite oe Oden 8 aloe elias dealing Sank 0.41% 
Expected: lite tir years’ suj.a-csdseghanesigiane add aeaciss datwacoughdiats Uiob least taiaimdodistacatacauads ipa Raeuoatien ge anned Qaveleg 2.99 
Expected volatility’: ..sacdsrensdedededwaad headmaster Goud eeawet i bteae sea dtewer sees 34.0% 
Expected. dividerid yield(@) \s.scscescsrt otis ud ducleca tna pigliceeh tanec aa egies Wat Gad eaSE Lanny ed ee Ladd 0.00% 


(a) The Monte Carlo method assumes a reinvestment of dividends. 


Share-based compensation expense is recorded ratably for market condition awards during the requisite service 
period and is not reversed, except for forfeitures, at the vesting date regardless of whether the market condition is met. 
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The following table summarizes activity of performance shares at Target during 2014: 


Performance Condition Awards Market Condition Awards 


Weighted Weighted 
Average Grant Average Grant 

Date Fair Date Fair 
Non-vested at December 29, 2013.0... .. cece cece eee 531 $7.92 1,522 $6.52 
Granted 2.0... ec cc cee eee e een eeee 454 9.74 — — 
Dividend equivalent units issued (a) ....... 00... c eee eee ee 22 — 23 — 
Vested Cb): secscd vine sce cpeduatena eg, acateGhevn duh deuce aca ale oaeduie dee dv dae ed (11) 7.92 (706) 6.96 
POrtented: ssc 5-28 bg tigacehi tig ead Wiesu aad eck waa Rede deen (63) 8.31 (171) 6.53 
Non-vested at December 28, 2014 ..... 0.0.0.0 0c cece eee 933 $8.81 668 $6.04 


(a) Dividend equivalent units are issued in lieu of cash dividends for non-vested performance shares. There is no 
weighted average fair value associated with dividend equivalent units. 


(b) Excludes the vesting of an additional 54 shares, which resulted from the performance of market condition 
awards exceeding Target. 


The total fair value of performance condition awards that vested in 2014 and 2013 was $104 and $1,767, 
respectively. The total fair value of market condition awards that vested in 2014 and 2013 was $6,382 and $289, 
respectively. No performance-based awards vested in 2012. 


Modifications of Share-Based Awards 


During 2014 and 2013, the Company modified the terms of awards granted to 45 and 20 employees, 
respectively, in connection with its system optimization initiative and G&A realignment plan discussed in Note 2. 
These modifications resulted in the accelerated vesting of certain stock options and performance-based awards upon 
termination of such employees. As a result, during 2014 and 2013, the Company recognized net increases in 
share-based compensation of $2,376 and $986, respectively, of which $4,472 and $1,253 was included in “Facilities 
action (income) charges, net,” respectively, with offsetting reductions to “General and administrative” of $2,096 and 
$267, respectively. 


Share-Based Compensation 


Total share-based compensation and the related income tax benefit recognized in the Company’s consolidated 
statements of operations were as follows: 


Year Ended 
ce Te Oe 

Stock options: .:q.4e0ceddseeees gad tv ede ol sek oheees hbase ace eaaireeen $ 13,820 $ 7,300 $ 5,578 
Restricted Shiates:®séd-ic¢. died dndeactee nie Stee dong. $ bos Geeeaehne en Meee tee ees 4,554 3,985 2,730 
Performance shares: 

Performance condition awards 1.0.0... 0. cc cece eee teen ene 7,456 2,007 — 

Market condition awards 0.0.0.0... ccc cece cee e eee teen eens 37 5,279 3,210 
Modifications, net: 2.4008 dbadetA taeda adbed dod bad ied dees 2,376 1,042 (45) 
Share-based compensation .... 0... cece ccc nee eee nee es 28,243 19,613 11,473 
Less: Income tax benefit... 0.0... ccc cece eee eee cence nee (10,429) (7,295) (4,286) 
Share-based compensation, net of income tax benefit ...............000 00000. $17,814 $12,318 $ 7,187 
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As of December 28, 2014, there was $20,076 of total unrecognized share-based compensation, which will be 
recognized over a weighted average amortization period of 2.2 years. 


(15) Impairment of Long-Lived Assets 


Impairment of long-lived assets primarily includes impairment charges on restaurant level assets resulting from 
(1) the deterioration in operating performance of certain restaurants, (2) additional charges for capital improvements 
in restaurants impaired in prior years which did not subsequently recover and (3) the closure of company-owned 
restaurants and classifying such properties as held for sale. Additionally, in 2014 we recorded impairment on 
long-lived assets of $3,365 as a result of the determination that the assets will be leased and/or subleased to franchisees 
in connection with the sale of restaurants which were not included in our system optimization initiative. 


During 2013, the Company decided to sell its company-owned aircraft and recorded an impairment charge of 
$5,327 to reflect the aircraft at fair value based on current market values. The aircraft were sold during 2014 resulting 
in a net loss of $261. 


During 2012, we closed 15 company-owned restaurants in connection with our review of certain 
underperforming locations, which resulted in an impairment charge of $3,270. In addition, we incurred costs related 
to these restaurant closings of $1,477, primarily for continuing lease obligations, which are included in “Other 
operating expense, net.” In addition, during the first quarter of 2012, we recorded an impairment charge of $1,628 to 
reflect a company-owned aircraft at fair value as a result of classifying the aircraft as held for sale. During the second 
quarter of 2012, the Company decided to lease the aircraft and as a result reclassified the aircraft to held and used. 


These impairment losses, as detailed in the following table, represented the excess of the carrying amount over 
the fair value of the affected assets and are included in “Impairment of long-lived assets.” 


Year Ended 
cr Te 
Properties and intangible assets 1.1.2.0... cece eee ee eee $10,985 $10,552 $19,469 
Aitctatt, o.asveades tech outs beat welehanag deen ene nas — 5,327 1,628 


$10,985 $15,879 $21,097 


(16) Investment Income, Net 


Year Ended 
ma ms «OT 
Gain (loss) on sale of investments, net (a) .. 0.00.0. 0c eee eee ee eee $ 975 $ (799) $27,769 
Distributions, including dividends (b) ... 2.0.0.0... 00. eee eee eee 184 24,113 8,463 
OnetNet fae Aa ban aes ed} ae wea ae Bers 40 251 11 


$1,199 $23,565 $36,243 


(a) In 2012, we recorded a gain on the sale of our investment in Jurlique of $27,407, which included a loss of 
$2,913 on the settlement of the derivative transaction. During 2013, we determined that $799 of the remaining 
escrow would not be received and recorded the reduction of our escrow receivable to “Investment income, net.” 
In 2014, we received a final escrow payment resulting in a net gain of $199. See Note 6 for further information. 


(b) During 2013, we received a dividend of $40,145 from our investment in Arby’s, of which $21,145 was 
recognized in “Investment income, net,” with the remainder recorded as a reduction to the carrying value of our 
investment in Arby’s. During 2012, we received a dividend of $4,625 from our investment in Arby’s, which was 
included in “Investment income, net.” See Note 6 for further information. 
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(17) Discontinued Operations 


On July 4, 2011, Wendy’s Restaurants completed the sale of 100% of the common stock of Arby’s, its then 
wholly-owned subsidiary, to ARG IH Corporation (“Buyer”), a wholly-owned subsidiary of ARG Holding 
Corporation (“Buyer Parent”), for $130,000 in cash (subject to customary purchase price adjustments) and 18.5% of 
the common stock of Buyer Parent (through which Wendy’s Restaurants indirectly retained an 18.5% interest in 
Arby’s) with a fair value of $19,000. Buyer and Buyer Parent were formed for purposes of this transaction. The Buyer 
also assumed approximately $190,000 of Arby’s debt, consisting primarily of capital lease and sale-leaseback 
obligations. 


Information related to Arby’s has been reflected in the accompanying consolidated financial statements as 
follows: 


¢ Balance sheets — As a result of our sale of Arby’s on July 4, 2011, there are no remaining Arby’s assets and 
liabilities included in our consolidated balance sheets. 


¢ Statements of operations — Net (loss) income from discontinued operations for the years ended 
December 29, 2013 and December 30, 2012 includes certain post-closing Arby’s related transactions. 


¢ Statements of cash flows — The statements of cash flows for the years ended December 29, 2013 and 
December 30, 2012 include the effect of certain post-closing Arby’s related transactions. 


The following table presents Arby’s (loss) income from operations which have been reported in discontinued 


operations: 
Year Ended 
2013 2012 
(Loss) income from discontinued operations, net of income taxes: 
(Loss) income from discontinued operations before income taxes ............. $(425) $ 907 
Benefit from inGOme taxes: sch did vedidin yd 64d da deed a NETH ONS Ors 159 1,044 
(266) 1,951 
Loss on disposal of discontinued operations, net of income taxes ............. = (442) 
Net (loss) income from discontinued operations ............0..00000 0s $(266) $1,509 


Income from discontinued operations before income taxes for the year ended December 30, 2012 includes the 
effect of reversals of certain tax accruals, retained by the Company in connection with the sale of Arby’s, including 
sales tax reserves and interest and penalty accruals for uncertain tax positions, due to the lapse of certain statutes of 
limitations and favorable settlements. The benefit from income taxes for the year ended December 30, 2012 includes 
approximately $580 of employment credits realized by the Company for 2011 through the date of the sale of Arby’s 
and reversals of accruals for uncertain tax positions discussed above, partially offset by taxes on income from 
discontinued operations. Loss on disposal of discontinued operations, net of income taxes, for the year ended 
December 30, 2012, includes the after tax effect of amounts paid to the prior owner of an Arby’s location that was 
transferred to Wendy’s Restaurants during 2012, as contemplated in the sale agreement, and as such, had no impact 
on the total purchase price. 


(18) Retirement Benefit Plans 
401(k) Plan 


Subject to certain restrictions, the Company has a 401(k) defined contribution plan (the “401(k) Plan”) for all 
of its employees who meet certain minimum requirements and elect to participate. The 401(k) Plan permits 
employees to contribute up to 75% of their compensation, subject to certain limitations and provides for matching 
employee contributions up to 4% of compensation and for discretionary profit sharing contributions. 


In connection with the matching and profit sharing contributions, the Company recognized compensation 
expense of $7,023, $8,235 and $8,887 in 2014, 2013 and 2012, respectively. 
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Pension Plans 


The Wendy’s Company maintains two domestic qualified defined benefit plans, the benefits under which were 
frozen in 1988 and for which The Wendy’s Company has no unrecognized prior service cost. Arby’s employees who 
were eligible to participate through 1988 (the “Eligible Arby’s Employees”) are covered under one of these plans. 
Pursuant to the terms of the Arby’s sale agreement, Wendy’s Restaurants retained the liabilities related to the Eligible 
Arby’s Employees under these plans and received $400 from Buyer for the unfunded liability related to the Eligible 
Arby’s Employees. In conjunction with the sale of Arby’s, Wendy’s Restaurants transferred the liabilities related to the 
Eligible Arby’s Employees to The Wendy’s Company. The measurement date used by The Wendy’s Company in 
determining amounts related to its defined benefit plans is the same as the Company’s fiscal year end. 


The balance of the accumulated benefit obligations and the fair value of the plans’ assets at December 28, 2014 
were $4,080 and $3,065, respectively. As of December 29, 2013, the balance of the accumulated benefit obligations 
and the fair value of the plans’ assets were $3,797 and $2,924, respectively. As of December 28, 2014 and 
December 29, 2013, each of the plans had accumulated benefit obligations in excess of the fair value of the assets of 
the respective plan. The Wendy’s Company recognized $126, $175, and $42 in benefit plan expenses in 2014, 2013 
and 2012, respectively, which were included in “General and administrative.” The Wendy's Company’s future 
required contributions to the plan are expected to be insignificant. 


Multiemployer Pension Plan 


Prior to the fourth quarter of 2013, the unionized employees at The New Bakery Co. of Ohio, Inc. 
(the “Bakery Company”), a 100% owned subsidiary of Wendy’s, now known as The New Bakery Company, LLC, 
were covered by the Bakery and Confectionery Union and Industry International Pension Fund (the “Union Pension 
Fund”), a multiemployer pension plan. The Bakery Company remitted contributions based on hours worked by 
covered, unionized employees pursuant to a collective bargaining agreement that expired on March 31, 2013 and the 
Rehabilitation Plan adopted by the Union Pension Fund in accordance with the provisions of the Pension Protection 
Act of 2006 due to the underfunded status of the plan. Contributions, which are included in “Cost of Sales,” were 
$733 and $785 for 2013 and 2012, respectively. 


In December of 2013, the Bakery Company terminated its participation in the Union Pension Fund and 
formally notified the plan’s trustees of its withdrawal from the plan. The Union Pension Fund administrator 
acknowledged the withdrawal, which required Wendy’s to assume an estimated withdrawal liability of $13,500 based 
on the applicable requirements of the Employee Retirement Income Security Act, as amended, and which was 
included in “Cost of sales” during the fourth quarter of 2013. As a result, Wendy’s made payments to the Union 
Pension Fund totaling $719 during 2014 which were recorded as a reduction to the withdrawal liability. The Bakers 
Local No. 57, Bakery, Confectionery, Tobacco Workers & Grain Millers International Union of America, AFL-CIO 
(the “Union”) filed a charge with the National Labor Relations Board (the “NLRB”) related to the Bakery Company’s 
withdrawal from the Union Pension Fund. On July 22, 2014, The New Bakery of Zanesville, LLC (“Zanesville”), a 
100% owned subsidiary of Wendy’s, and the Union entered into a settlement agreement with the NLRB. The terms 
of the settlement include an agreement by Zanesville and the Union to recommence negotiations. Zanesville and the 
Union have recommenced negotiations. Any final withdrawal liability will be determined through discussions 
between Zanesville and the Union Pension Fund administrator at the conclusion of the negotiations with the Union. 


The unionized employees became eligible to participate in the 401(k) Plan as of December 5, 2013, for which 
the Company has made contributions as discussed above in “401(k) plan.” 


Wendy’s Executive Plans 


In conjunction with the Wendy’s merger, amounts due under supplemental executive retirement plans 
(the “SERP”) were funded into a restricted account. As of January 1, 2011, participation in the SERP was frozen to 
new entrants and future contributions, and existing participants’ balances only earn annual interest. The corresponding 
SERP liabilities have been included in “Accrued expenses and other current liabilities” and “Other liabilities” and, in 
the aggregate, were approximately $4,176 and $4,194 as of December 28, 2014 and December 29, 2013, respectively. 
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Pursuant to the terms of the employment agreement that was entered into with our President and Chief 
Executive Officer as of September 12, 2011, the Company implemented a non-qualified, unfunded, deferred 
compensation plan. The plan provides that the amount of the executive’s base salary in excess of $1,000 in a tax year 
will be deferred into the plan which accrues employer funded interest. The related deferred compensation liability has 
been included in “Accrued expenses and other current liabilities” and was approximately $354 and $207 as of 
December 28, 2014 and December 29, 2013, respectively, including both employee contributions and employer 
funded interest. 


(19) Leases 


At December 28, 2014, Wendy’s and its franchisees operated 6,515 Wendy’s restaurants. Of the 957 
company-owned Wendy’s restaurants, Wendy’s owned the land and building for 444 restaurants, owned the building 
and held long-term land leases for 310 restaurants and held leases covering land and building for 203 restaurants. 
Lease terms are generally initially between 15 and 20 years and, in most cases, provide for rent escalations and renewal 
options. Certain leases contain contingent rent provisions that require additional rental payments based upon 
restaurant sales volume in excess of specified amounts. The Company also leases restaurant, office and transportation 
equipment. Certain leases also provide for payments of other costs such as real estate taxes, insurance and common 
area maintenance, which have been excluded from rental expense and future minimum rental payments set forth in 
the tables below. 


As of December 28, 2014, Wendy’s also owned 230 and leased 488 properties that were either leased or 
subleased principally to franchisees. Initial lease terms are generally 20 years and, in most cases, provide for rent 
escalations and renewal options. Certain leases to franchisees also include contingent rent provisions based on sales 
volume exceeding specified amounts. The lessee bears the cost of real estate taxes, insurance and common area 
maintenance, which have been excluded from rental income and future minimum rental receipts set forth in the tables 
below. 


Rental expense for operating leases consists of the following components: 


Year Ended 
cr Te 
Rental expense: 
Minimum rentals... 0.0.00... eee ee eee eee eens $76,218 $68,445 $70,525 
Contingent: rentals... 6 s.c.seh ed dele se cde a sigiiceed: paces letters 19,967 10,421 10,971 
Total rental expense (a) .. 0... eee eee eee eee $96,185 $78,866 $81,496 


(a) Amounts exclude sublease income of $46,743, $16,924, and $13,317 recognized during 2014, 2013 and 2012, 
respectively. 


Rental income for operating leases and subleases consists of the following components: 


Year Ended 
cr ee 
Rental income: 
Minimum rentals... 0... 0.0.0.0 c ee ccc eee neces $51,019 $16,245 $10,757 
Contingent rentals és .n\ceeck oo suede tea Pen daeees 6hee 17,745 11,162 11,086 
Total rental income ... 0.0... eee eee $68,764 $27,407 $21,843 
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The following table illustrates the Company’s future minimum rental payments and rental receipts for 
non-cancelable leases and subleases, including rental receipts for direct financing leases as of December 28, 2014. 
Rental receipts below are presented separately for owned properties and for leased properties based on the 
classification of the underlying lease. 


Rental Payments Rental Receipts 
Capital Operating Capital Operating Owned 

2019 kent ddd ned adhe thnawdeeeh Den dt gid $ 7,617 $ 70,119 $ 7,658 $ 32,501 $ 20,105 
DMG ess cco see seecarlora foetal dea nase das pay ees and enone anttacladay tities 7,110 64,537 7,783 32,285 20,010 
DOV ise assntershig aid wn seaceiassies Aue ate ttheh Basha on acasuasleesss 6,512 63,376 8,032 32,074 19,923 
DOV Gist anatd cies anaes tuacas@rdcalonen tb teneca htc enwes fads enacts ees 7,585 61,290 7,750 31,187 20,096 
DOV Die sdb tecty ded dete ae drseen es apse aries Seton tyne eee a doa Bae 7,734 59,587 7,723 30,879 21,096 
"Pheteattet ec .5 siecle ks ictcate adie ndad aes ae aeeen 107,085 787,283 134,337 434,426 382,366 
Total minimum payments ............2....0.00. $143,643 $1,106,192 $173,283 $593,352 $483,596 
TOS5 INTECESE” oc ds.4. 44d weg Aenea Pee tees (82,844) 

Present value of minimum capital lease payments (a) .. $ 60,799 


(a) The present value of minimum capital lease payments of $821 and $59,978 are included in “Current portion of 
long- term debt” and “Long-term debt,” respectively. 


Properties owned by the Company and leased to franchisees and other third parties under operating leases 
include: 


Year End 
me « 20S 
iN eso scecee ng teste sacra lah a prsty cadena deed eve ranten BA onseacn a sath oes fee eratens $ 371,174  $ 69,500 
Buildings and improvements ....... 0.0... c eee teen eee 399,541 194,246 
Office, restaurant and transportation equipment .............. 0 eee eee 160,514 6,715 
931,229 270,461 
Accumulated depreciation and amortization 1.1.2.0... 0... cece eee eee (162,731) (79,536) 


$ 768,498 $190,925 


Our net investment in direct financing leases is as follows: 


Year Ended 
re TE 
Future minimum rental receipts... 0... 0. cece eect eee ete ees $109,674 $74,625 
Unearned income: s..4. iid 6 cia esta d Gd dried ae a oe cee ne eaa eee ane (74,102) (53,654) 
Net investment in direct financing leases... 0.0... eee 35,572 20,971 
Net current investment in direct financing leases (a) ...... 0.0... eee (193) (226) 
Net non-current investment in direct financing leases (b) ...............004 $ 35,379  $ 20,745 


(a) Included in “Accounts and notes receivable.” 


(b) Included in “Other assets.” 
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(20) Guarantees and Other Commitments and Contingencies 


Guarantees and Contingent Liabilities 


Franchise Image Activation Incentive Programs 


In 2014, Wendy’s announced incentive programs for 2015, 2016 and 2017 for franchisees that commence 
Image Activation restaurant remodels during those years. The incentive programs provide reductions in royalty 
payments for one year or two years after the completion of construction depending on the type of remodel. 


Wendy’s also had incentive programs that included reductions in royalty payments in 2014 as well as cash 
incentives for franchisees’ participation in Wendy’s Image Activation program throughout 2014 and 2013. The 
Company recognized expense of $4,369 and $9,178 for cash incentives in “General and administrative” during the 
years ended December 28, 2014 and December 29, 2013, respectively. 


Franchisee Image Activation Financing Program 


In addition to the Image Activation incentive programs described above, Wendy’s executed an agreement in 
2013 to partner with a third-party lender to establish a financing program for franchisees that participate in our Image 
Activation program. Under the program, the lender has agreed to provide loans to franchisees to be used for the 
reimaging of restaurants according to the guidelines and specifications under the Image Activation program. To 
support the program, Wendy’s has provided to the lender a $6,000 irrevocable stand-by letter of credit, which was 
issued on July 1, 2013. 


Other Loan Guarantees 


Wendy’s provides loan guarantees to various lenders on behalf of franchisees entering into pooled debt facility 
arrangements for new restaurant development and equipment financing to promote systemwide initiatives. Wendy’s 
has accrued a liability for the fair value of these guarantees, the calculation for which was based upon a weighted 
average risk percentage established at the inception of each program which has been adjusted for a history of defaults. 
Wendy’s potential recourse for the aggregate amount of these loans amounted to $9,508 as of December 28, 2014. As 
of December 28, 2014, the fair value of these guarantees totaled $784 and was included in “Other liabilities.” 


During 2014, Wendy’s provided a $1,995 guarantee to a lender on behalf of a franchisee, in connection with 
the sale of Canadian restaurants to the franchisee under the Company’s system optimization initiative. As a result, the 
total amount of the guarantee was recorded as a deferred gain and included in “Other liabilities.” 


During 2012, Wendy’s provided a $2,000 guarantee to a lender for a franchisee, in connection with the 
refinancing of the franchisee’s debt which originated in 2007. Pursuant to the agreement, the guarantee is subject to 
an annual reduction over a five year period. As of December 28, 2014, the guarantee totaled $1,676 and Wendy’s has 
accrued a $184 liability for the fair value of this guarantee based upon a weighted average risk percentage established 
at the inception of the guarantee. 


Lease Guarantees 


Wendy’s has guaranteed the performance of certain leases and other obligations, primarily from former 
company-owned restaurant locations now operated by franchisees, amounting to $38,217 as of December 28, 2014. 
These leases extend through 2050. We have not received any notice of default related to these leases as of 
December 28, 2014. In the event of default by a franchise owner, Wendy’s generally retains the right to acquire 
possession of the related restaurant locations. 


Wendy’s is contingently liable for certain other leases which have been assigned to unrelated third parties who 
have indemnified Wendy’s against future liabilities amounting to $3,211 as of December 28, 2014. These leases 
expire on various dates through 2021. 
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Wendy’s Canadian subsidiary has established a lease guarantee program to promote new franchisee unit 
development for up to an aggregate of C$5,000 for periods of up to five years. Franchisees pay the Canadian 
subsidiary a nominal fee for the guarantee. As of December 28, 2014, the Canadian subsidiary had guaranteed $6 
under this program. 


Insurance 


Wendy’s is self-insured for most workers’ compensation losses and purchases insurance for general liability and 
automotive liability losses, all subject to a $500 per occurrence retention or deductible limit. Wendy’s determines its 
liability for claims incurred but not reported for the insurance liabilities on an actuarial basis. Wendy’s is self-insured 
for health care claims for eligible participating employees subject to certain deductibles and limitations and determines 
its liability for health care claims incurred but not reported based on historical claims runoff data. 


Letters of Credit 


As of December 28, 2014, the Company had outstanding letters of credit with various parties including for the 
Image Activation financing program described above, totaling $17,060, of which $16,843 were cash collateralized. 
The related cash collateral is classified as restricted cash and included in “Prepaid expenses and other current assets” in 
the consolidated balance sheet. See Note 5 and Note 10 for further information. We do not expect any material loss 
to result from these letters of credit. 


Purchase and Capital Commitments 


Beverage Agreement 


The Company has an agreement with a beverage vendor, which provides fountain beverage products and 
certain marketing support funding to the Company and its franchisees. This agreement requires minimum purchases 
of fountain syrup (“Syrup”) by the Company and its franchisees at certain agreed upon prices until the total 
contractual gallon volume usage is reached. This agreement also provides for an annual advance to be paid to the 
Company based on the vendor’s expectation of the Company’s annual Syrup usage, which is amortized over actual 
usage during the year. The Company estimates future annual purchases to be approximately $11,600 in 2015, $6,400 
in 2016 and $5,200 per year during the following three years. Based on current pricing and the current ratio of usage 
at company-owned restaurants to franchised restaurants, our total beverage purchase requirements under the 
agreement is estimated to be approximately $45,600 over the remaining life of the contract, which expires the later of 
reaching the minimum usage requirement or January 1, 2023. 


Beverage purchases made by the Company under this agreement during 2014 and 2013 were $13,918 and 
$16,289, respectively. As of December 28, 2014, $2,543 is due to the beverage vendor and is included in “Accounts 
payable,” principally for annual estimated payments that exceeded usage, under this agreement. 


Capital Expenditure Commitments 


As of December 28, 2014, the Company had $45,409 of outstanding commitments, included in “Accounts 
payable,” for capital expenditures expected to be paid in 2015. 
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(21) Transactions with Related Parties 


The following is a summary of transactions between the Company and its related parties, which are included in 
continuing operations: 


Year Ended 
“2014. «=. 2013.—~S*~«<C«CO 

Transactions with QSCC: 

Wendy's Co-Op (@) stussocscuind sadeaieed nasties tadatat eal ibe nt ales $(1,516) $(3,291) $(2,464) 

Lease income (b) 1.0... ccc ccc cc ee cnet nee e beeen eeeenee (185) (188) (191) 
Transactions with the Management Company: 

Use of company-owned aircraft (c) oo. eee eee $ (375) $(1,420) $(1,309) 

Sublease: come (A): ssidsscdia creed hoes astcnecdedide a atog wie wwe deen Shae — — (683) 
Distributions of proceeds to noncontrolling interests (e€) ... 0... eee eee eee $ — $ — §$ 3,667 
TimWen lease and management fee payments (f) 1.1.2.0... eee eee eee ee $ 6,064 $6,587 $6,605 
Transactions with QSCC 


(a) Wendy’s has a purchasing co-op relationship agreement (the “Wendy’s Co-op”) with its franchisees which 
establishes Quality Supply Chain Co-op, Inc. (““QSCC”). QSCC manages, for the Wendy’s system in the U.S. 
and Canada, contracts for the purchase and distribution of food, proprietary paper, operating supplies and 
equipment under national agreements with pricing based upon total system volume. QSCC’s supply chain 
management facilitates continuity of supply and provides consolidated purchasing efficiencies while monitoring 
and seeking to minimize possible obsolete inventory throughout the Wendy’s supply chain in the U.S. and 
Canada. 


Wendy’s and its franchisees pay sourcing fees to third-party vendors on certain products sourced by QSCC. Such 
sourcing fees are remitted by these vendors to QSCC and are the primary means of funding QSCC’s operations. 
Should QSCC’s sourcing fees exceed its expected needs, QSCC’s board of directors may return some or all of the 
excess to its members in the form of a patronage dividend. Wendy’s recorded its share of patronage dividends of 
$1,516, $3,291 and $2,464 in 2014, 2013 and 2012, respectively, which are included as a reduction of “Cost of 
sales.” 


(b 


we 


Effective January 1, 2011, Wendy’s leased 14,333 square feet of office space to QSCC for an annual base rental 
of $176. There is currently one one-year renewal option remaining under this lease. The Wendy’s Company 
received $185, $188 and $191 of lease income from QSCC during 2014, 2013 and 2012, respectively, which has 
been recorded as a reduction of “General and administrative.” 


Transactions with the Management Company 


(c) In June 2009, The Wendy’s Company and TASCO, LLC (an affiliate of a management company formed by the 
Former Executives and a director, who was our former Vice Chairman (the “Management Company”)) 
(“TASCO”) entered into an aircraft lease agreement (the “Aircraft Lease Agreement”) to lease a company-owned 
aircraft. On June 29, 2011, The Wendy’s Company and TASCO entered into an agreement to extend the 
Aircraft Lease Agreement for an additional one year period (expiring on June 30, 2012) and an increased monthly 
rent of $13. On June 30, 2012, The Wendy's Company and TASCO entered into an extension of that lease 
agreement that extended the lease term to July 31, 2012 and effective as of August 1, 2012, entered into an 
amended and restated aircraft lease agreement (the “2012 Lease”) that expired on January 5, 2014. Under the 
2012 Lease, all expenses related to the ownership, maintenance and operation of the aircraft were paid by 
TASCO, subject to certain limitations and termination rights. The 2012 Lease expired without any limitation or 
termination provisions being invoked. The Wendy’s Company did not extend or renew the 2012 Lease. Under 
the previous Aircraft Lease Agreement, the Company recorded lease income of $92 during 2012 as a reduction of 
“General and administrative.” 
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(d 


ww 


The Wendy’s Company, through a wholly-owned subsidiary, was party to a three-year aircraft management and 
lease agreement, which expired in March 2014, with CitationAir, a subsidiary of Cessna Aircraft Company, 
pursuant to which the Company leased a corporate aircraft to CitationAir to use as part of its Jet Card program 
fleet. The Company entered into the lease agreement as a means of offsetting the cost of owning and operating 
the corporate aircraft by receiving revenue from third parties’ use of such aircraft. Under the terms of the lease 
agreement, the Company paid annual management and flight crew fees to CitationAir and reimbursed 
CitationAir for maintenance costs and fuel usage related to the corporate aircraft. In return, CitationAir paid a 
negotiated fee to the Company based on the number of hours that the corporate aircraft was used by Jet Card 
members. This fee was reduced based on the number of hours that (1) the Company used other aircraft in the Jet 
Card program fleet and (2) Jet Card members who are affiliated with the Company used the corporate aircraft or 
other aircraft in the Jet Card program fleet. The Company’s participation in the aircraft management and lease 
agreement reduced the aggregate costs that the Company would otherwise have incurred in connection with 
owning and operating the corporate aircraft. Under the terms of the lease agreement, the Company’s directors 
had the opportunity to become Jet Card members and to use aircraft in the Jet Card program fleet at the same 
negotiated fee paid by the Company as provided for under the lease agreement. During the first quarter of 2014 
and the years ended December 29, 2013 and December 30, 2012, the Former Executives and a director, who was 
our former Vice Chairman, and members of their immediate families, used their Jet Card agreements for business 
and personal travel on aircraft in the Jet Card program fleet. The Management Company paid CitationAir 
directly, and the Company received credit from CitationAir for charges related to such travel of approximately 
$375, $1,420 and $1,217 during the first quarter of 2014 and the years ended December 29, 2013 and 
December 30, 2012, respectively. 


In July 2008 and July 2007, The Wendy’s Company entered into agreements under which the Management 
Company subleased (the “Subleases”) office space on two of the floors of the Company’s former New York 
headquarters. During the second quarter of 2010, The Wendy’s Company and the Management Company 
entered into an amendment to the sublease, effective April 1, 2010, pursuant to which the Management 
Company’s early termination right was canceled in exchange for a reduction in rent. Under the terms of the 
amended sublease, which expired in May 2012, the Management Company paid rent to the Company in an 
amount that covered substantially all of the Company’s rent obligations under the prime lease for the subleased 
space. The Company recognized income of $683 from the Management Company under such subleases in 2012, 
which has been recorded as a reduction of “General and administrative.” 


Distributions of proceeds to noncontrolling interests 


(e) Jurl, a 99.7% owned subsidiary, completed the sale of our investment in Jurlique in February 2012. Prior to 


2009, when our predecessor entity was a diversified company active in investments, we had provided our Former 
Executives, and certain other former employees, equity and profit interests in Jurl. In connection with the gain on 
sale of Jurlique, we distributed, based on the related agreement, approximately $3,667 in 2012 to Jurl’s minority 
shareholders, including approximately $2,296 to the Former Executives. See Note 6 for further discussion of the 
sale of Jurlique. 


TimWen lease and management fee payments 


(f) A wholly-owned subsidiary of Wendy’s leases restaurant facilities from TimWen for the operation of 


Wendy’s/Tim Hortons combo units in Canada. Wendy’s paid TimWen $6,313, $6,854 and $6,880 under such 
leases during 2014, 2013 and 2012, respectively, which have been included in “Costs of sales.” Wendy’s subleases 
some of the restaurant facilities to franchisees and they pay TimWen directly. In addition, TimWen paid 
Wendy’s a management fee under the TimWen joint venture agreement, of $249, $267 and $275 during 
2014, 2013 and 2012, respectively, which has been included as a reduction to “General and administrative.” 
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Other related party transactions 


On March 24, 2014, the Company completed the sale of 40 Company-owned restaurants in the Phoenix, 
Arizona market to Arizona Restaurant Company, LLC (“ARC”) as part of the Company’s system optimization 
initiative. John N. Peters, who served as the Company’s Senior Vice President — North America Operations until his 
retirement on March 10, 2014, is a 10% owner and manager of ARC. Pursuant to an Asset Purchase Agreement 
dated November 20, 2013 and related transaction documents: (1) the Company sold to ARC substantially all of the 
assets (other than real property) used in the operation of the restaurants for an aggregate purchase price of 
approximately $21,000 (including inventory, cash banks and franchise and development fees), subject to adjustment 
as set forth in the agreement; (2) the Company and ARC entered into lease and sublease agreements with respect to 
the real property and buildings for the restaurants; and (3) ARC agreed to develop five new restaurants and complete 
Image Activation remodels at seven existing restaurants following the closing. During the year ended 
December 28, 2014, the Company recognized $4,677 of royalty revenue and rental income from ARC of which $384 
is outstanding as of December 28, 2014 and included in “Accounts and notes receivable.” As of December 28, 2014 
the Company had $27 accrued for amounts owed to Mr. Peters in connection with his employment with the 
Company. 


As part of its overall retention efforts, The Wendy’s Company provided certain of its Former Executives and 
current and former employees, the opportunity to co-invest with The Wendy’s Company in certain investments. 
During 2013, The Wendy's Company and certain of its former management had one remaining co-investment, 
280 BT Holdings LLC (“280 BT”), a limited liability company formed to invest in certain operating entities. In early 
2014, 280 BT received a liquidating distribution following the dissolution of its last investment. Upon receipt of the 
liquidating distribution, 280 BT made a final, equivalent distribution to its members in accordance with the terms of 
its operating agreement. The ownership percentages in 280 BT for the purpose of the distribution and as of 
December 29, 2013 for The Wendy’s Company, the former officers of The Wendy’s Company and other investors 
were 80.1%, 11.2% and 8.7%, respectively. The distribution during the first quarter of 2014 to 
The Wendy’s Company and the former officers of The Wendy’s Company was $22 and $5, respectively. 280 BT did 
not make any distributions to its members in 2013 or 2012. 


During the third quarter of 2012, Matthew Peltz was appointed to the ARG Holding Corporation Board of 
Directors. He is not currently receiving compensation as a director of ARG Holding Corporation. A subsidiary of the 
Company owns 18.5% of the common stock of ARG Holding Corporation. Matthew Peltz is the son of the 
Company’s Chairman of the Board. 


(22) Legal and Environmental Matters 


We are involved in litigation and claims incidental to our current and prior businesses. We provide accruals for 
such litigation and claims when payment is probable and reasonably estimable. As of December 28, 2014, the 
Company had accruals for all of its legal and environmental matters aggregating $3,339. We cannot estimate the 
ageregate possible range of loss due to most proceedings being in preliminary stages, with various motions either yet 
to be submitted or pending, discovery yet to occur, and significant factual matters unresolved. In addition, most cases 
seek an indeterminate amount of damages and many involve multiple parties. Predicting the outcomes of settlement 
discussions or judicial or arbitral decisions is thus inherently difficult. Based on currently available information, 
including legal defenses available to us, and given the aforementioned accruals and our insurance coverage, we do not 
believe that the outcome of these legal and environmental matters will have a material effect on our consolidated 
financial position or results of operations. 


(23) Advertising Costs and Funds 


We currently participate in two national advertising funds (the “Advertising Funds”) established to collect and 
administer funds contributed for use in advertising and promotional programs. Contributions to the Advertising 
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Funds are required from both company-owned and franchised restaurants and are based on a percentage of restaurant 
sales. In addition to the contributions to the various Advertising Funds, company-owned and franchised restaurants 
make additional contributions to other local and regional advertising programs. 


Restricted assets and related liabilities of the Advertising Funds at December 28, 2014 and December 29, 2013 
were as follows: 


Year End 
mm —2013 

Cashi and .cashiequivalents isdn ice s Sade edge yaks eden na nema es $15,085 $22,711 
Accounts and notes receivable .. 2.0... cee cece ee ene eee e een 42,717 37,960 
PME r ASSES sclera dn coded tiara held costs Baga atach Balhae Ba-scacdie Readeatand gah marie gdeaca 7,506 6,512 

T Gtal assets: i.3.4. bid dedicating drt achat eae nabbed bred antes $65,308 $67,183 
Accounts: payable) 2124.04 ceeneie wiaaseincca sia ter a beite seen dade kee Sa $ 3,736 $ 2,544 
Accrued expenses and other current liabilities... 0.0.0.0... eee eee eee 70,206 70,382 
Member s:dehcit s-5:4.6 062 -nasneaw anne teed eda Saeed debates Gada da ce (8,634) (5,743) 

Total liabilities and defictts-4.4 sic .ces dates eek et nde hog eedaks dean eek $65,308 $67,183 


Our advertising expenses in 2014, 2013 and 2012 totaled $73,454, $94,498 and $103,147, respectively. 


(24) Geographic Information 


The tables below present revenues and properties information by geographic area. 


Other 
U.S. Canada International Total 

2014 

REVENUES ionic etreoaere. gids du didhe aa weet deuce heed $1,796,725 $247,792 $16,546 $2,061,063 
PrOPerthes: isc.anectey guar Cans. wa Bale es Saeed Ma idee Son ese 1,232,613 38,538 87 1,271,238 
2013 

REVENUES sec tssecne necasrenene-geaheronacaiy Sots nwe Mawes a dete abdedeios $2,213,875 $255,216 $18,319 $2,487,410 
Properties 25.32) rite beta biaeebate Seal eee eens 1,108,219 57,232 36 1,165,487 
2012 

Revenues 2.0... ccc cece cece eee ete eee nees $2,231,270 $257,750 $16,222 $2,505,242 
PrOPELtles: dive naewmaae canaune stow eead ree tadeadweds 1,186,879 63,412 47 1,250,338 


(25) Quarterly Financial Information (Unaudited) 


The tables below set forth summary unaudited consolidated quarterly financial information for 2014 and 2013. 
The Company reports on a fiscal year typically consisting of 52 or 53 weeks ending on the Sunday closest to 
December 31. All of the Company’s fiscal quarters in 2014 and 2013 contained 13 weeks. 


2014 Quarter Ended 


March 30 (a) June 29 September 28 (a) December 28 (a) 
Revenues: 4. dacnsig ade de deuae went be 4 $523,196 $523,427 $512,489 $501,951 
Cost of sales... 6... cece eee 374,190 347,780 343,807 335,019 
Operating profit ......... 0.0... eee eee 89,014 63,854 46,923 51,717 
Net income ...... 0... e cece eens 46,303 29,007 22,830 23,294 
Basic and diluted net income per share (b) .. $ 12 $ .08 $ 06 $ .06 
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(a) 


(b 


peo 


(c) 
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2013 Quarter Ended 
March 31 (c) June 30 (c) September 29 (c) December 29 (c) 


Reveniles:-2s..aakdesivghwiinmeabdenaucs $603,682 $650,544 $640,779 $592,405 
Cost of sales 2.0... ec eee 460,828 473,298 469,177 436,437 
Operating profit.......00.. cee. eens ee 22,464 56,990 26,810 28,878 
Income (loss) from continuing 
Operations .............0 0000s eee 2,133 12,002 (2,162) 32,925 
Net loss from discontinued operations .... — — — (266) 
Net loss attributable to noncontrolling 
UITTEPESTS? soccesceoaacscsnand lak syapdee ened anatase — 222 223 410 
Net income (loss) attributable to 
The Wendy’s Company ............. $ 2,133 $ 12,224 $ (1,939) $ 33,069 
Basic income (loss) per share attributable to 
The Wendy’s Company: 
Continuing operations ............ $ Ol §$ .03 $ — $ .09 
Discontinued operations .......... — — — — 
Net income (loss) ............0005 $ 01 $ 03 $ — $ 08 


Diluted income (loss) per share attributable 
to The Wendy’s Company: 


Continuing operations ............ $ Ol §$ .03 $ — $ .08 
Discontinued operations .......... — — —= = 
Net income (loss) ............0005 $ 01 $ 03 $ — $ 08 


The Company’s consolidated statements of operations were materially impacted by facilities action (income) 
charges, net and impairment of long-lived assets. The pre-tax impact of facilities action (income) charges, net for 
the first, third and fourth quarters of 2014 was $(44,033), $7,520 and $6,530, respectively (see Note 2 for 
additional information). The pre-tax impact of impairment of long-lived assets during the third and fourth 
quarters of 2014 was $3,408 and $7,245, respectively (see Note 15 for additional information). 


Basic and diluted net income per share are being presented together since diluted net income per share was the 
same as basic net income per share for all periods presented (see Note 4 for additional information). 


The Company’s consolidated statements of operations were materially impacted by facilities action (income) 
charges, net, impairment of long-lived assets, impairment of goodwill and losses on early extinguishment of debt. 
The pre-tax impact of facilities action charges (income), net for the first, second, third and fourth quarters of 
2013 was $3,038, $6,377, $22,275 and $(20,834), respectively (see Note 2 for additional information). The 
pre-tax impact of impairment of long-lived assets during the third and fourth quarters of 2013 was $5,327 and 
$10,552, respectively, (see Note 15 for additional information) and the pre-tax impact of impairment of goodwill 
during the fourth quarter of 2013 was $9,397 (see Note 8 for additional information). The pre-tax impact of 
losses on the early extinguishment of debt during the second and fourth quarters of 2013 was $21,019 and 
$7,544, respectively (see Note 10 for additional information). 


Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure. 


Not applicable. 


Item 9A. Controls and Procedures. 


Evaluation of Disclosure Controls and Procedures 


The management of the Company, under the supervision and with the participation of the Chief Executive 
Officer and Chief Financial Officer, evaluated the effectiveness of the design and operation of its disclosure controls 
and procedures (as defined in Rules 13a-15(e) or 15d-15(e) under the Securities Exchange Act of 1934, as amended 
(the “Exchange Act”), as of December 28, 2014. Based on such evaluations, the Chief Executive Officer and Chief 
Financial Officer concluded that as of December 28, 2014, the disclosure controls and procedures of the Company 
were effective at a reasonable assurance level in (1) recording, processing, summarizing and reporting, on a timely 
basis, information required to be disclosed by the Company in the reports that it files or submits under the Exchange 
Act and (2) ensuring that information required to be disclosed by the Company in such reports is accumulated and 
communicated to management, including the Chief Executive Officer and Chief Financial Officer, as appropriate to 
allow timely decisions regarding required disclosure. 


Management'’s Report on Internal Control Over Financial Reporting 


The management of the Company is responsible for establishing and maintaining adequate internal control 
over financial reporting (as defined in Rule 13a-15(f) of the Exchange Act). The management of the Company, 
under the supervision and with the participation of the Chief Executive Officer and Chief Financial Officer, carried 
out an assessment of the effectiveness of its internal control over financial reporting for the Company as of 
December 28, 2014. The assessment was performed using the criteria for effective internal control reflected in the 
Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the 
Treadway Commission (COSO). 


Based on the assessment of the system of internal control for the Company, the management of the Company 
believes that as of December 28, 2014, internal control over financial reporting of the Company was effective. 


Our independent registered public accounting firm, Deloitte & Touche LLP, has issued an attestation report 
dated February 26, 2015 on the Company’s internal control over financial reporting. 


Changes in Internal Control Over Financial Reporting 


There were no changes in the internal control over financial reporting of the Company during the fourth 
quarter of 2014 that materially affected, or are reasonably likely to materially affect, its internal control over financial 
reporting. 


Inherent Limitations on Effectiveness of Controls 


There are inherent limitations in the effectiveness of any control system, including the potential for human 
error and the possible circumvention or overriding of controls and procedures. Additionally, judgments in 
decision-making can be faulty and breakdowns can occur because of a simple error or mistake. An effective control 
system can provide only reasonable, not absolute, assurance that the control objectives of the system are adequately 
met. Accordingly, the management of the Company, including its Chief Executive Officer and Chief Financial 
Officer, does not expect that the control system can prevent or detect all error or fraud. Finally, projections of any 
evaluation or assessment of effectiveness of a control system to future periods are subject to the risks that, over time, 
controls may become inadequate because of changes in an entity’s operating environment or deterioration in the 
degree of compliance with policies or procedures. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


To the Board of Directors and Stockholders of 
The Wendy’s Company 
Dublin, Ohio 


We have audited the internal control over financial reporting of The Wendy’s Company and subsidiaries (the 
“Company”) as of December 28, 2014, based on criteria established in Internal Control — Integrated Framework 
(2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. The Company’s 
management is responsible for maintaining effective internal control over financial reporting and for its assessment of 
the effectiveness of internal control over financial reporting, included in the accompanying Management’s Report on 
Internal Control Over Financial Reporting. Our responsibility is to express an opinion on the Company’s internal 
control over financial reporting based on our audit. 


We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board 
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about 
whether effective internal control over financial reporting was maintained in all material respects. Our audit included 
obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness 
exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed risk, and 
performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides 
a reasonable basis for our opinion. 


A company’s internal control over financial reporting is a process designed by, or under the supervision of, the 
company’s principal executive and principal financial officers, or persons performing similar functions, and effected 
by the company’s board of directors, management, and other personnel to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with 
generally accepted accounting principles. A company’s internal control over financial reporting includes those policies 
and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect 
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are 
recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting 
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations 
of management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely 
detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on 
the financial statements. 


Because of the inherent limitations of internal control over financial reporting, including the possibility of 
collusion or improper management override of controls, material misstatements due to error or fraud may not be 
prevented or detected on a timely basis. Also, projections of any evaluation of the effectiveness of the internal control 
over financial reporting to future periods are subject to the risk that the controls may become inadequate because of 
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. 


In our opinion, the Company maintained, in all material respects, effective internal control over financial 
reporting as of December 28, 2014, based on the criteria established in [nternal Control — Integrated Framework 
(2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. 


We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), the Company’s consolidated financial statements and financial statement schedule as of and for the 
year ended December 28, 2014 and our report dated February 26, 2015, expressed an unqualified opinion on those 
financial statements and financial statement schedule. 


/s/ Deloitte & Touche LLP 
Columbus, Ohio 
February 26, 2015 
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Item 9B. Other Information. 


None. 


PART III 


Items 10, 11, 12, 13 and 14. 


The information required by Items 10, 11, 12, 13 and 14 will be furnished on or prior to April 27, 2015 (and 
is hereby incorporated by reference) by an amendment hereto or pursuant to a definitive proxy statement involving 
the election of directors pursuant to Regulation 14A that will contain such information. Notwithstanding the 
foregoing, information appearing in the sections “Compensation Committee Report” and “Audit Committee Report” 
shall not be deemed to be incorporated by reference in this Form 10-K. 


PART IV 


Item 15. Exhibits and Financial Statement Schedules. 
(a) 1. Financial Statements: 
See Index to Financial Statements (Item 8). 
2. Financial Statement Schedules: 


Schedule I — Condensed Balance Sheets (Parent Company Only) — as of December 28, 2014 and 
December 29, 2013; Condensed Statements of Operations (Parent Company Only) — for the fiscal years ended 
December 28, 2014, December 29, 2013 and December 30, 2012; Condensed Statements of Comprehensive 
Income (Parent Company Only) — for the fiscal years ended December 28, 2014, December 29, 2013 and 
December 30, 2012; Condensed Statements of Cash Flows (Parent Company Only) — for the fiscal years ended 
December 28, 2014, December 29, 2013 and December 30, 2012. 


All other schedules have been omitted since they are either not applicable or the information is contained 
elsewhere in “Item 8. Financial Statements and Supplementary Data.” 
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3. Exhibits: 


Copies of the following exhibits are available at a charge of $.25 per page upon written request to the Secretary 
of The Wendy’s Company at One Dave Thomas Boulevard, Dublin, Ohio 43017. Exhibits that are incorporated by 
reference to documents filed previously by the Company under the Securities Exchange Act of 1934, as amended, are 
filed with the Securities and Exchange Commission under File No. 001-02207, or File No. 001-08116 for documents 
filed by Wendy’s International, Inc. 


22 


2.3 


2.4 


25 


3.1 


3.2 


10.1 


10.3 


10.4 
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DESCRIPTION 


Agreement and Plan of Merger, dated as of April 23, 2008, by and among Triarc Companies, Inc., 
Green Merger Sub, Inc. and Wendy’s International, Inc., incorporated herein by reference to 
Exhibit 2.1 to Triarc’s Current Report on Form 8-K dated April 29, 2008 (SEC file no. 001-02207). 


Side Letter Agreement, dated August 14, 2008, by and among Triarc Companies, Inc., Green Merger Sub, 
Inc. and Wendy’s International, Inc., incorporated herein by reference to Exhibit 2.3 to Triarc’s 
Registration Statement on Form S-4, Amendment No.3, filed on August 15, 2008 (Reg. no. 333-151336). 


Purchase and Sale Agreement, dated as of June 13, 2011, by and among Wendy’s/Arby’s Restaurants, 
LLC, ARG Holding Corporation and ARG IH Corporation, incorporated herein by reference to 
Exhibit 2.1 of the Wendy’s/Arby’s Group, Inc. and Wendy’s/Arby’s Restaurants, LLC Current Reports 
on Form 8-K filed on June 13, 2011 (SEC file nos. 001-02207 and 333-161613, respectively). 


Closing letter dated as of July 1, 2011 by and among Wendy’s/Arby’s Restaurants, LLC, ARG Holding 
Corporation, ARG IH Corporation, and Roark Capital Partners H, LP, incorporated by reference to 
Exhibit 2.2 of the Wendy’s/Arby’s Group, Inc. and Wendy’s/Arby’s Restaurants, LLC Current Reports 
on Form 8-K filed on July 8, 2011 (SEC file nos. 001-02207 and 333-161613, respectively). 


Asset Purchase Agreement by and among Wendy’s International, Inc., Pisces Foods, L.P., Near 
Holdings, L.P., David Near and Jason Near dated as of June 5, 2012, incorporated herein by reference 
to Exhibit 2.1 of The Wendy’s Company Current Report on Form 8-K filed on June 12, 2012 (SEC 
file no. 001-02207). 


Restated Certificate of Incorporation of The Wendy’s Company, as filed with the Secretary of State of the 
State of Delaware on May 24, 2012, incorporated herein by reference to Exhibit 3.1 of 
The Wendy’s Company Current Report on Form 8-K filed on May 25, 2012 (SEC file no. 001-02207). 


By-Laws of The Wendy's Company (as amended and restated through May 24, 2012), incorporated 
herein by reference to Exhibit 3.2 of The Wendy’s Company Current Report on Form 8-K filed on 
May 25, 2012 (SEC file no. 001-02207). 


Triarc Companies, Inc. Amended and Restated 1998 Equity Participation Plan, incorporated herein by 
reference to Exhibit 10.3 to Triarc’s Current Report on Form 8-K filed on May 19, 2005 (SEC file 
no. 001-02207).** 


Form of Non-Incentive Stock Option Agreement under the Triarc Companies, Inc. Amended and 
Restated 1998 Equity Participation Plan, incorporated herein by reference to Exhibit 10.2 to Triarc’s 
Current Report on Form 8-K filed on May 13, 1998 (SEC file no. 001-02207).** 


Wendy’s/Arby’s Group, Inc. Amended and Restated 2002 Equity Participation Plan, as amended, 
incorporated herein by reference to Exhibit 10.5 to Wendy’s/Arby’s Group’s Form 10-K for the year 
ended December 28, 2008 (SEC file no. 001-02207).** 


Form of Non-Incentive Stock Option Agreement under the Wendy’s/Arby’s Group, Inc. Amended and 
Restated 2002 Equity Participation Plan, as amended, incorporated herein by reference to Exhibit 99.6 
to Wendy’s/Arby’s Group’s Current Report on Form 8-K filed on December 22, 2008 (SEC file 
no. 001-02207).** 


10.6 


10.7 


10.10 


10.11 


10.12 


10.13 


10.14 


10.15 


10.16 


10.17 


DESCRIPTION 


Form of Restricted Stock Agreement under the Wendy’s/Arby’s Group, Inc. Amended and Restated 
2002 Equity Participation Plan, as amended, incorporated herein by reference to Exhibit 10.7 to 
Wendy’s/Arby’s Group’s Form 10-K for the year ended December 28, 2008 (SEC file 
no. 001-02207).** 


Form of Non-Employee Director Restricted Stock Award Agreement under the Wendy’s/Arby’s Group, 
Inc. Amended and Restated 2002 Equity Participation Plan, incorporated herein by reference to 
Exhibit 10.7 to Wendy’s/Arby’s Group’s Form 10-Q for the quarter ended June 28, 2009 (SEC file 
no. 001-02207).** 


Form of Non-Incentive Stock Option Agreement under the Wendy’s/Arby’s Group, Inc. Amended and 
Restated 2002 Equity Participation Plan, as amended, incorporated herein by reference to Exhibit 10.1 
to Wendy’s/Arby’s Group’s Form 10-Q for the quarter ended September 27, 2009 (SEC file 
no. 001-02207).** 


Form of Restricted Share Unit Award Agreement under the Wendy’s/Arby’s Group, Inc. Amended and 
Restated 2002 Equity Participation Plan, as amended, incorporated herein by reference to Exhibit 10.2 
to Wendy’s/Arby’s Group’s Form 10-Q for the quarter ended September 27, 2009 (SEC file 
no. 001-02207).** 


Wendy’s/Arby’s Group, Inc. 2010 Omnibus Award Plan, incorporated herein by reference to Annex A 
of the Wendy’s/Arby’s Group, Inc. Definitive 2010 Proxy Statement (SEC file no. 001-02207).** 


Form of Non-Incentive Stock Option Award Agreement under the Wendy’s/Arby’s Group, Inc. 2010 
Omnibus Award Plan, incorporated herein by reference to Exhibit 10.5 to Wendy’s/Arby’s Group’s 
Form 10-Q for the quarter ended July 4, 2010 (SEC file no. 001-02207).** 


Form of Non-Incentive Stock Option Award Agreement for 2012 under the Wendy’s/Arby’s Group, 
Inc. 2010 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.3 of The Wendy’s 
Company Form 10-Q for the quarter ended July 1, 2012 (SEC file no. 001-02207).* 


Form of Long Term Performance Unit Award Agreement under the Wendy’s/Arby’s Group, Inc. 2010 
Omnibus Award Plan, incorporated herein by reference to Exhibit 10.6 to Wendy’s/Arby’s Group’s 
Form 10-Q for the quarter ended July 4, 2010 (SEC file no. 001-02207).** 


Form of Long Term Performance Unit Award Agreement for 2011 under the Wendy’s/Arby’s Group, 
Inc. 2010 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.1 to The Wendy’s 
Company and Wendy’s Restaurants, LLC Form 10-Q for the quarter ended July 3, 2011 (SEC file nos. 
001-02207 and 333-161613, respectively).** 


Form of Long Term Performance Unit Award Agreement for 2012 under the Wendy’s/Arby’s Group, 
Inc. 2010 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.4 of The Wendy’s 
Company Form 10-Q for the quarter ended July 1, 2012 (SEC file no. 001-02207).** 


Form of Long Term Performance Unit Award Agreement for 2013 under the Wendy’s/Arby’s Group, 
Inc. 2010 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.2 of The Wendy’s 
Company Form 10-Q for the quarter ended September 29, 2013 (SEC file no. 001-02207).** 


Form of Long Term Performance Unit Award Agreement for 2014 under the Wendy’s/Arby’s Group, 
Inc. 2010 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.1 of The Wendy’s 
Company Form 10-Q for the quarter ended March 30, 2014 (SEC file no. 001-02207).** 


Form of Restricted Stock Unit Award Agreement under the Wendy’s/Arby’s Group, Inc. 2010 
Omnibus Award Plan, incorporated herein by reference to Exhibit 10.1 of the Wendy’s/Arby’s Group, 
Inc. and Wendy’s/Arby’s Restaurants, LLC Form 10-Q for the quarter ended April 3, 2011 (SEC file 
nos. 001-02207 and 333-161613, respectively) .** 
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10.20 


10.21 


10.22 


10.23 


10.24 


10.25 
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10.27 


10.28 


10.29 


10.30 


10.31 


10.32 
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DESCRIPTION 


Form of Restricted Stock Unit Award Agreement for 2011 under the Wendy’s/Arby’s Group, Inc. 2010 
Omnibus Award Plan, incorporated herein by reference to Exhibit 10.1 of The Wendy’s Company and 
Wendy’s Restaurants, LLC Form 10-Q for the quarter ended October 2, 2011 (SEC file 
nos. 001-02207 and 333-161613, respectively).** 


Form of Restricted Stock Unit Award Agreement for 2013 (ratable vesting) under the Wendy’s/Arby’s 
Group, Inc. 2010 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.3 of 
The Wendy’s Company Form 10-Q for the quarter ended June 30, 2013 (SEC file no. 001-02207).** 


Form of Restricted Stock Unit Award Agreement for 2013 (cliff vesting) under the Wendy’s/Arby’s 
Group, Inc. 2010 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.4 of 
The Wendy’s Company Form 10-Q for the quarter ended June 30, 2013 (SEC file no. 001-02207).** 


Form of Restricted Stock Unit Award Agreement for 2014 (version 1) under the Wendy’s/Arby’s 
Group, Inc. 2010 Omnibus Award Plan. * ** 


Form of Restricted Stock Unit Award Agreement for 2014 (version 2) under the Wendy’s/Arby’s 
Group, Inc. 2010 Omnibus Award Plan. * ** 


Form of Non-Employee Director Restricted Stock Award Agreement under the Wendy’s/Arby’s Group, 
Inc. 2010 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.7 to Wendy’s/Arby’s 
Group’s Form 10-Q for the quarter ended July 4, 2010 (SEC file no. 001-02207).** 


Form of Non-Employee Director Restricted Stock Award Agreement for 2013 under the 
Wendy’s/Arby’s Group, Inc. 2010 Omnibus Award Plan, incorporated herein by reference to 
Exhibit 10.5 of The Wendy’s Company Form 10-Q for the quarter ended June 30, 2013 (SEC file 
no. 001-02207).** 


Form of Restricted Stock Award Agreement under the Wendy’s/Arby’s Group, Inc. 2010 Omnibus 
Award Plan, incorporated herein by reference to Exhibit 10.16 of The Wendy’s Company and Wendy’s 
Restaurants, LLC Form 10-K for the year ended January 1, 2012 (SEC file nos. 001-02207 and 
333-161613, respectively).** 


Wendy’s International, Inc. 2003 Stock Incentive Plan, incorporated herein by reference to 
Exhibit 10(f) of the Wendy’s International, Inc. Form 10-Q for the quarter ended April 2, 2006 (SEC 
file no. 001-08116).** 


Amendments to the Wendy’s International, Inc. 2003 Stock Incentive Plan, incorporated herein by 
reference to Exhibit 10.12 to Wendy’s/Arby’s Group’s Form 10-K for the year ended 
December 28, 2008 (SEC file no. 001-02207).** 


Wendy’s International, Inc. 2007 Stock Incentive Plan, incorporated herein by reference to Annex C to 
the Wendy’s International, Inc. Definitive 2007 Proxy Statement, dated March 12, 2007 (SEC file 
no. 001-08116).** 


First Amendment to the Wendy’s International, Inc. 2007 Stock Incentive Plan, incorporated herein by 
reference to Exhibit 10(d) of the Wendy’s International, Inc. Form 10-Q for the quarter ended 
September 30, 2007 (SEC file no. 001-08116).** 


Amendments to the Wendy’s International, Inc. 2007 Stock Incentive Plan, incorporated herein by 
reference to Exhibit 10.15 to Wendy’s/Arby’s Group’s Form 10-K for the year ended 
December 28, 2008 (SEC file no. 001-02207).** 


Form of Stock Option Award Letter for U.S. Grantees under the Wendy’s International, Inc. 2007 
Stock Incentive Plan, incorporated herein by reference to Exhibit 10.3 to Wendy’s/Arby’s Group’s 
Form 10-Q for the quarter ended September 27, 2009 (SEC file no. 001-02207).** 


Form of Stock Unit Award Agreement under the Wendy’s International, Inc. 2007 Stock Incentive 
Plan, incorporated herein by reference to Exhibit 10.4 to Wendy’s/Arby’s Group’s Form 10-Q for the 
quarter ended September 27, 2009 (SEC file no. 001-02207).** 
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10.35 


10.36 


10.37 


10.38 


10.39 


10.40 


10.41 


10.42 


10.43 


DESCRIPTION 


Form of letter amending non-qualified stock options granted under the Wendy’s International, Inc. 
2007 Stock Incentive Plan on May 1, 2007 and May 1, 2008 to certain former directors of Wendy’s 
International, Inc. incorporated herein by reference to Exhibit 10.5 to Wendy’s/Arby’s Group’s 
Form 10-Q for the quarter ended September 27, 2009 (SEC file no. 001-02207).** 


Wendy’s International, Inc. Supplemental Executive Retirement Plan, incorporated herein by reference 
to Exhibit 10(f) of the Wendy’s International, Inc. Form 10-K for the year ended December 29, 2002 
(SEC file no. 001-08116).** 


First Amendment to the Wendy’s International, Inc. Supplemental Executive Retirement Plan, 
incorporated herein by reference to Exhibit 10(f) of the Wendy’s International, Inc. Form 10-K for the 
year ended December 31, 2006 (SEC file no. 001-08116).** 


Amended and Restated Wendy’s International, Inc. Supplemental Executive Retirement Plan No. 2, 
incorporated herein by reference to Exhibit 10.24 to Wendy’s/Arby’s Group’s Form 10-K for the year 
ended January 3, 2010 (SEC file no. 001-02207).* 


Amended and Restated Wendy’s International, Inc. Supplemental Executive Retirement Plan No. 3, 
incorporated herein by reference to Exhibit 10.25 to Wendy’s/Arby’s Group’s Form 10-K for the year 
ended January 3, 2010 (SEC file no. 001-02207).* 


Wendy’s/Arby’s Group, Inc. 2009 Directors’ Deferred Compensation Plan, effective as of 
May 28, 2009, incorporated herein by reference to Exhibit 10.6 to Wendy’s/Arby’s Group’s Form 10-Q 
for the quarter ended June 28, 2009 (SEC file no. 001-02207).** 


Amendment No. 1 to the Wendy’s/Arby’s Group, Inc. 2009 Directors’ Deferred Compensation Plan, 
effective as of May 27, 2010, incorporated herein by reference to Exhibit 10.9 to Wendy’s/Arby’s 
Group’s Form 10-Q for the quarter ended July 4, 2010 (SEC file no. 001-02207).** 


Amendment No. 2 to the Wendy’s/Arby’s Group, Inc. 2009 Directors’ Deferred Compensation Plan, 
incorporated herein by reference to Exhibit 10.6 of The Wendy’s Company Form 10-Q for the quarter 
ended June 30, 2013 (SEC file no. 001-02207).** 


Amended and Restated Credit Agreement, dated May 16, 2013, among Wendy’s International, Inc., as 
borrower, Bank of America, N.A., as administrative agent, swing line lender and L/C issuer, Wells Fargo 
Bank, National Association, as syndication agent, and Fifth Third Bank, The Huntington National 
Bank, and Coéperatieve Centrale Raiffeisen-Boerenleenbank B.A., “Rabobank Nederland”, New York 
Branch, as co-documentation agents, and the lenders and issuers party thereto, incorporated herein by 
reference to Exhibit 10.1 of The Wendy's Company Current Report on Form 8-K filed on 
May 16, 2013 (SEC file no. 001-02207). 


Amendment No. 1, dated September 24, 2013, to the Amended and Restated Credit Agreement, dated 
May 16, 2013, among Wendy’s International, Inc., as borrower, Bank of America, N.A., as 
administrative agent, swing line lender and L/C issuer, Wells Fargo Bank, National Association, as 
syndication agent, and Fifth Third Bank, The Huntington National Bank, and Coéperatieve Centrale 
Raiffeisen-Boerenleenbank B.A., “Rabobank Nederland”, New York Branch, as co-documentation 
agents, and the lenders and issuers party thereto, incorporated herein by reference to Exhibit 10.1 of 
The Wendy's Company Current Report on Form 8-K filed on September 24, 2013 (SEC file 
no. 001-02207). 


Amendment No. 2, dated September 12, 2014, to the Amended and Restated Credit Agreement, dated 
May 16, 2013, among Wendy’s International, LLC, as borrower, Bank of America, N.A., as 
administrative agent, swing line lender and L/C issuer, Wells Fargo Bank, National Association, as 
syndication agent, and Fifth Third Bank, The Huntington National Bank, and Coéperatieve Centrale 
Raiffeisen-Boerenleenbank B.A., “Rabobank Nederland”, New York Branch, as co-documentation 
agents, and the lenders and issuers party thereto, incorporated herein by reference to Exhibit 10.1 of 
The Wendy's Company Form 10-Q for the quarter ended September 28, 2014 (SEC file 
no. 001-02207). 
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10.56 
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DESCRIPTION 


Amended and Restated Security Agreement, dated as of May 15, 2012, and amended and restated as of 
May 16, 2013, among Wendy’s International, Inc., the guarantors from time to time party thereto, as 
pledgors, and Bank of America, N.A., as administrative agent, incorporated herein by reference to 
Exhibit 10.2 of The Wendy’s Company Current Report on Form 8-K filed on May 16, 2013 (SEC file 
no. 001-02207). 


Assignment of Rights Agreement between Wendy’s International, Inc. and Mr. R. David Thomas, 
incorporated herein by reference to Exhibit 10(c) of the Wendy’s International, Inc. Form 10-K for the 
year ended December 31, 2000 (SEC file no. 001-08116). 


Form of Guaranty Agreement dated as of March 23, 1999 among National Propane Corporation, 
Triarc Companies, Inc. and Nelson Peltz and Peter W. May, incorporated herein by reference to 
Exhibit 10.30 to Triarc’s Annual Report on Form 10-K for the fiscal year ended January 3, 1999 (SEC 
file no. 001-02207). 


Indemnity Agreement, dated as of October 25, 2000 between Cadbury Schweppes plc and Triarc 
Companies, Inc., incorporated herein by reference to Exhibit 10.1 to Triarc’s Current Report on 
Form 8-K filed on November 8, 2000 (SEC file no. 001-02207). 


Separation Agreement, dated as of April 30, 2007, between Triarc Companies, Inc. and Nelson Peltz, 
incorporated herein by reference to Exhibit 10.3 to Triarc’s Current Report on Form 8-K filed on 
April 30, 2007 (SEC file no. 001-02207).** 


Letter Agreement dated as of December 28, 2007, between Triarc Companies, Inc. and Nelson Peltz, 
incorporated herein by reference to Exhibit 10.2 to Triarc’s Current Report on Form 8-K filed on 
January 4, 2008 (SEC file no. 001-02207).** 


Separation Agreement, dated as of April 30, 2007, between Triarc Companies, Inc. and Peter W. May, 
incorporated herein by reference to Exhibit 10.4 to Triarc’s Current Report on Form 8-K filed on 
April 30, 2007 (SEC file no. 001-02207).** 


Letter Agreement dated as of December 28, 2007, between Triarc Companies, Inc. and Peter W. May, 
incorporated herein by reference to Exhibit 10.3 to Triarc’s Current Report on Form 8-K filed on 
January 4, 2008 (SEC file no. 001-02207).** 


Agreement dated June 10, 2009 between Wendy’s/Arby’s Group, Inc. and Trian Fund Management, 
L.P., incorporated herein by reference to Exhibit 10.1 to Wendy’s/Arby’s Group’s Current Report on 
Form 8-K filed on June 11, 2009 (SEC file no. 001-02207). 


Liquidation Services Agreement dated June 10, 2009 between Wendy’s/Arby’s Group, Inc. and Trian 
Fund Management, L.P., incorporated herein by reference to Exhibit 10.2 to Wendy’s/Arby’s Group’s 
Current Report on Form 8-K filed on June 11, 2009 (SEC file no. 001-02207). 


Letter from Trian Fund Management, L.P. (“Trian Partners”) dated as of March 31, 2011 regarding the 
Agreement and the Liquidation Services Agreement each dated as of June 10, 2009 between 
Wendy’s/Arby’s Group, Inc. and Trian Partners, incorporated herein by reference to Exhibit 10.2 of 
the Wendy’s/Arby’s Group, Inc. Form 10-Q for the quarter ended April 3, 2011 (SEC file 
no. 001-02207). 


Acknowledgment letter dated as of March 31, 2011 from Wendy’s/Arby’s Group, Inc. to Trian Fund 
Management, L.P. (“Trian Partners”) regarding the Agreement and the Liquidation Services Agreement 
each dated as of June 10, 2009 between Wendy’s/Arby’s Group, Inc. and Trian Partners, incorporated 
herein by reference to Exhibit 10.3 of the Wendy’s/Arby’s Group, Inc. Form 10-Q for the quarter 
ended April 3, 2011 (SEC file no. 001-02207). 


Assignment and Assumption of Lease, dated as of June 30, 2007, between Triarc Companies, Inc. and 
Trian Fund Management, L.P., incorporated herein by reference to Exhibit 10.1 to Triarc’s Current 
Report on Form 8-K filed on August 10, 2007 (SEC file no. 001-02207). 
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DESCRIPTION 


Agreement of Sublease between Triarc Companies, Inc. and Trian Fund Management, L.P., 
incorporated herein by reference to Exhibit 10.4 to Triarc’s Current Report on Form 8-K filed on 
August 10, 2007 (SEC file no. 001-02207). 


First Amendment to Agreement of Sublease between Wendy’s/Arby’s Group, Inc. (f/k/a Triarc 
Companies, Inc.) and Trian Fund Management, L.P., incorporated herein by reference to Exhibit 10.10 
to Wendy’s/Arby’s Group’s Form 10-Q for the quarter ended July 4, 2010 (SEC file no. 001-02207). 


Form of Aircraft Time Sharing Agreement between Triarc Companies, Inc. and each of Trian Fund 
Management, L.P., Nelson Peltz, Peter W. May and Edward P. Garden, incorporated herein by 
reference to Exhibit 10.5 to Triarc’s Current Report on Form 8-K filed on August 10, 2007 (SEC file 
no. 001-02207). 


Aircraft Lease Agreement dated June 10, 2009 between Wendy’s/Arby’s Group, Inc. and TASCO, LLC, 
incorporated herein by reference to Exhibit 10.4 to Wendy’s/Arby’s Group’s Current Report on 
Form 8-K filed on June 11, 2009 (SEC file no. 001-02207). 


Amendment No. | to Aircraft Lease Agreement dated June 10, 2009 between Wendy’s/Arby’s Group, 
Inc. and TASCO, LLC, incorporated herein by reference to Exhibit 10.11 to Wendy’s/Arby’s Group’s 
Form 10-Q for the quarter ended July 4, 2010 (SEC file no. 001-02207). 


Amendment No. 2 to Aircraft Lease Agreement dated June 29, 2011 between Wendy’s/Arby’s Group, 
Inc. and TASCO, LLC, incorporated herein by reference to Exhibit 10.2 to The Wendy's Company 
Form 10-Q for the quarter ended July 3, 2011 (SEC file no. 001-02207). 


Extension and Amendment No. 3 to Aircraft Lease Agreement dated as of June 30, 2012 by and 
between The Wendy’s Company and TASCO, LLC, incorporated herein by reference to Exhibit 10.6 
of The Wendy’s Company Form 10-Q for the quarter ended July 1, 2012 (SEC file no. 001-02207). 


Amended and Restated Aircraft Lease Agreement between The Wendy’s Company and TASCO, LLC 
dated as of August 1, 2012, incorporated herein by reference to Exhibit 10.1 of The Wendy’s Company 
Current Report on Form 8-K filed on August 3, 2012 (SEC file no. 001-12207). 


Registration Rights Agreement dated as of April 23, 1993, between DWG Corporation and DWG 
Acquisition Group, L.P., incorporated herein by reference to Exhibit 10.36 to Wendy’s/Arby’s Group’s 
Annual Report on Form 10-K for the fiscal year ended December 28, 2008 (SEC file no. 001-02207). 


Letter Agreement dated August 6, 2007, between Triarc Companies, Inc. and Trian Fund Management, 
L.P., incorporated herein by reference to Exhibit 10.7 to Triarc’s Current Report on Form 8-K filed on 
August 10, 2007 (SEC file no. 001-02207). 


Agreement dated November 5, 2008 by and between Wendy’s/Arby’s Group, Inc. and Trian Partners, 
L.P., Trian Partners Master Fund, L.P., Trian Partners Parallel Fund I, L.P., Trian Partners Parallel 
Fund II, L.P., Trian Fund Management, L.P., Nelson Peltz, Peter W. May and Edward P. Garden, 
incorporated herein by reference to Exhibit 10.1 to Wendy’s/Arby’s Group’s Current Report on 
Form 8-K filed on November 12, 2008 (SEC file no. 001-02207). 


Amendment No. | to Agreement, dated as of April 1, 2009, among Wendy’s/Arby’s Group, Inc., Trian 
Partners, L.P., Trian Partners Master Fund, L.P., Trian Partners Parallel Fund I, L.P., Trian Partners 
Parallel Fund I, L.P., Trian Fund Management, L.P., Trian Fund Management GP, LLC, Nelson Peltz, 
Peter W. May and Edward P. Garden, incorporated herein by reference to Exhibit 10.2 to Wendy’s/Arby’s 
Group’s Current Report on Form 8- K filed on April 2, 2009 (SEC file no. 001-02207). 


Agreement dated December 1, 2011 by and between The Wendy’s Company and Trian Partners, L.P., Trian 
Partners Master Fund, L.P., Trian Partners Parallel Fund I, L.P., Trian Partners GP, L.P., Trian Fund 
Management, L.P., the general partner of which is Trian Fund Management GP, LLC, 
Nelson Peltz, Peter W. May and Edward P. Garden, who, together with Nelson Peltz and Peter W. May, are 
the controlling members of Trian GP, Trian Partners Strategic Investment Fund, L.P. and Trian Partners 
Strategic Investment Fund-A, L.P., incorporated herein by reference to Exhibit 10.1 to 
The Wendy’s Company Current Report on Form 8-K filed on December 2, 2011 (SEC file no. 001-02207). 
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DESCRIPTION 


Amended and Restated Letter Agreement dated as of December 18, 2008 between Stephen E. Hare and 
Wendy’s/Arby’s Group, Inc., incorporated herein by reference to Exhibit 99.4 to Wendy’s/Arby’s 
Group’s Current Report on Form 8-K filed on December 22, 2008 (SEC file no. 001-02207).** 


Letter Agreement dated as of March 22, 2011, between Stephen E. Hare and Wendy’s/Arby’s Group, 
Inc., incorporated herein by reference to Exhibit 10.4 of the Wendy’s/Arby’s Group and Wendy’s/Arby’s 
Restaurants, LLC Form 10-Q for the quarter ended April 3, 2011 (SEC file nos. 001-02207 and 
333-161613, respectively).** 


Letter Agreement between The Wendy’s Company and Stephen E. Hare dated as of May 7, 2013, 
incorporated herein by reference to Exhibit 10.7 of The Wendy’s Company Form 10-Q for the quarter 
ended June 30, 2013 (SEC file no. 001-02207).** 


Consulting Agreement between The Wendy’s Company and Stephen E. Hare dated as of May 7, 2013, 
incorporated herein by reference to Exhibit 10.8 of The Wendy’s Company Form 10-Q for the quarter 
ended June 30, 2013 (SEC file no. 001-02207).** 


Amended and Restated Letter Agreement dated as of December 18, 2008 between Roland C. Smith and 
Wendy’s/Arby’s Group, Inc., incorporated herein by reference to Exhibit 99.5 to Wendy’s/Arby’s 
Group’s Current Report on Form 8-K filed on December 28, 2008 (SEC file no. 001-02207).** 


Letter from Roland C. Smith to The Wendy’s Company dated as of September 1, 2011, incorporated 
herein by reference to Exhibit 10.4 of The Wendy’s Company and Wendy’s Restaurants, LLC Form 10-Q 
for the quarter ended October 2, 2011 (SEC file nos. 001-02207 and 333-161613, respectively).** 


Letter Agreement dated as of December 18, 2008 by and between Wendy’s/Arby’s Group, Inc. and 
John D. Barker, incorporated herein by reference to Exhibit 10.75 of The Wendy’s Company 
Form 10-K for the year ended January 1, 2012 (SEC file no. 001-02207).** 


Letter Agreement dated as of January 28, 2009 by and between Wendy’s/Arby’s Group, Inc. and 
Darrell van Ligten, incorporated herein by reference to Exhibit 10.76 of The Wendy's Company 
Form 10-K for the year ended January 1, 2012 (SEC file no. 001-02207).** 


Amendment to Letter Agreement dated March 23, 2012 by and between The Wendy’s Company and 
Darrell van Ligten, incorporated herein by reference to Exhibit 10.2 of The Wendy’s Company 
Form 10-Q for the quarter ended April 1, 2012 (SEC file no. 001-02207).** 


Employment Agreement effective September 12, 2011 by and between The Wendy’s Company and 
Emil J. Brolick, incorporated herein by reference to Exhibit 10.1 of The Wendy’s Company Current 
Report on Form 8-K filed on September 2, 2011 (SEC file no. 001-02207).** 


Amendment to Employment Agreement effective as of June 2, 2014 between The Wendy’s Company 
and Emil J. Brolick, incorporated herein by reference to Exhibit 10.2 of The Wendy’s Company 
Form 10-Q for the quarter ended June 29, 2014 (SEC file no. 001-02207).** 


Special Executive Deferred Compensation Plan by and between The Wendy’s Company and 
Emil J. Brolick, incorporated herein by reference to Exhibit 10.2 of The Wendy’s Company Current 
Report on Form 8-K filed on September 2, 2011 (SEC file no. 001-02207).** 


Letter Agreement dated as of January 17, 2012 by and between The Wendy’s Company and 
R. Scott Toop, incorporated herein by reference to Exhibit 10.79 of The Wendy’s Company Form 10-K 
for the year ended January 1, 2012 (SEC file no. 001-02207).** 


Letter Agreement dated as of March 16, 2012 by and between The Wendy's Company and 
Craig S. Bahner, incorporated herein by reference to Exhibit 10.1 of The Wendy’s Company 
Form 10-Q for the quarter ended April 1, 2012 (SEC file no. 001-02207).** 


Letter Agreement dated as of April 23, 2012 by and between The Wendy's Company and 
Scott Weisberg, incorporated herein by reference to Exhibit 10.5 of The Wendy’s Company Form 10-Q 
for the quarter ended July 1, 2012 (SEC file no. 001-02207).** 
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DESCRIPTION 


Employment Letter between The Wendy’s Company and Todd Penegor dated as of May 8, 2013, 
incorporated herein by reference to Exhibit 10.9 of The Wendy’s Company Form 10-Q for the quarter 
ended June 30, 2013 (SEC file no. 001-02207).** 


Employment Letter between The Wendy’s Company and Robert Wright dated as of November 1, 2013, 
incorporated herein by reference to Exhibit 10.81 of The Wendy’s Company Annual Report on 
Form 10-K for the fiscal year ended December 29, 2013 (SEC file no. 001-02207). ** 


Employment Letter between The Wendy’s Company and Liliana Esposito dated as of May 8, 2014, 
incorporated herein by reference to Exhibit 10.1 of The Wendy’s Company Form 10-Q for the quarter 
ended June 29, 2014 (SEC file no. 001-02207).** 


Form of Indemnification Agreement, between Wendy’s/Arby’s Group, Inc. and certain officers, directors, 
and employees thereof, incorporated herein by reference to Exhibit 10.47 to Wendy’s/Arby’s Group’s 
Annual Report on Form 10-K for the fiscal year ended December 28, 2008 (SEC file no. 001-02207).** 


Form of Indemnification Agreement of The Wendy’s Company, incorporated herein by reference to 
Exhibit 10.5 of The Wendy’s Company and Wendy’s Restaurants, LLC Form 10-Q for the quarter 
ended October 2, 2011 (SEC file nos. 001-02207 and 333-161613, respectively).** 


Form of Indemnification Agreement between Arby’s Restaurant Group, Inc. and certain directors, 
officers and employees thereof, incorporated herein by reference to Exhibit 10.40 to Triarc’s Annual 
Report on Form 10-K for the fiscal year ended December 30, 2007 (SEC file no. 001-02207).** 


Form of Indemnification Agreement for officers and employees of Wendy’s International, Inc. and its 
subsidiaries, incorporated herein by reference to Exhibit 10 of the Wendy’s International, Inc. Current 


Report on Form 8-K filed on July 12, 2005 (SEC file no. 001-08116).** 


Form of First Amendment to Indemnification Agreement between Wendy’s International, Inc. and its 
directors and certain officers and employees, incorporated herein by reference to Exhibit 10(b) of the 
Wendy’s International, Inc. Form 10-Q for the quarter ended June 29, 2008 (SEC file no. 001-08116).** 


Subsidiaries of the Registrant.* 
Consent of Deloitte & Touche LLP.* 
Consent of PricewaterhouseCoopers LLP.* 


Certification of the Chief Executive Officer of The Wendy’s Company pursuant to Section 302 of the 
Sarbanes-Oxley Act of 2002.* 


Certification of the Chief Financial Officer of The Wendy’s Company pursuant to Section 302 of the 
Sarbanes-Oxley Act of 2002.* 


Certification of the Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002, furnished as an exhibit to this Form 10-K.* 


Audited Financial Statements of TimWen Partnership.* 
XBRL Instance Document* 

XBRL Taxonomy Extension Schema Document* 

XBRL Taxonomy Extension Calculation Linkbase Document* 
XBRL Taxonomy Extension Definition Linkbase Document* 
XBRL Taxonomy Extension Label Linkbase Document* 


XBRL Taxonomy Extension Presentation Linkbase Document* 


* Filed herewith. 


** Identifies a management contract or compensatory plan or arrangement. 


Instruments defining the rights of holders of certain issues of long-term debt of the Company and its consolidated 
subsidiaries have not been filed as exhibits to this Form 10-K because the authorized principal amount of any one of 
such issues does not exceed 10% of the total assets of the Company and its subsidiaries on a consolidated basis. The 
Company agrees to furnish a copy of each of such instruments to the Commission upon request. 
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SIGNATURES 


Pursuant to the requirements of Section 13 or 15(d) the Securities Exchange Act of 1934, the registrant has 
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. 


THE WENDY’S COMPANY 
(Registrant) 


Date: February 26, 2015 By: /s/_  EMIL J. BROLICK 
Emil J. Brolick 
President and Chief Executive Officer 


Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below on 
February 26, 2015 by the following persons on behalf of the registrant and in the capacities indicated. 


Signature Titles 

/s/ EMIL J. BROLICK President, Chief Executive Officer and Director 

(Emil J. Brolick) (Principal Executive Officer) 

/s/ TODD A. PENEGOR Executive Vice President, Chief Financial Officer and International 
(Todd A. Penegor) (Principal Financial Officer) 

/s/ SCOTT A. KRISS Senior Vice President, Chief Accounting and Tax Officer 

(Scott A. Kriss) (Principal Accounting Officer) 
/s/ NELSON PELTZ Chairman and Director 

(Nelson Peltz) 
/s/ PETER W. MAy Vice Chairman and Director 


(Peter W. May) 


/s/ EDWARD P. GARDEN Director 
(Edward P. Garden) 


/s/ JANET HILL Director 
(Janet Hill) 
/s/ JOSEPH A. LEVATO Director 


(Joseph A. Levato) 


/s/ J. RANDOLPH LEWIS Director 
(J. Randolph Lewis) 


Director 
(Michelle J. Mathews-Spradlin) 
/s/ PETER H. ROTHSCHILD Director 
(Peter H. Rothschild) 
/s/ DAVID E. SCHWAB II Director 
(David E. Schwab II) 
/s/ JACK G. WASSERMAN Director 


(Jack G. Wasserman) 
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THE WENDY'S COMPANY (PARENT COMPANY ONLY) 
CONDENSED BALANCE SHEETS 
(In Thousands) 


ASSETS 

Current assets: 
Cashvand.cash equivalents wii0's sone eee dee ee eee ene Ai ee ee ee 
Amounts due from subsidiaries .. 0.0.0.0. 0c cc tee e nee eens 


LIABILITIES AND STOCKHOLDERS’ EQUITY 


Current liabilities: 


Total current liabilities ..0..ci4 peauatece se esese eet deed wens 
Deferred ineomertaxes: ¢ ies pred teueis roses aeales ea cheats ewdckee dl eees a ie 
Other liabilities: is.0 etc. ted g ddd dee dees ebbee eda eded okt beeedd ead. 
Stockholders’ equity: 
Common stock, $0.10 par value; 1,500,000 shares authorized; 470,424 shares 
ISSUER fia hance eeednaaawe Siew t tar csed caandwetaie Siud a gees 
Additional paid-in capital»... 0. cece cence eens 
Accutnulated: dence sii. ee sk eaeh Meets 4 ted eee hee ees ems ed 
Common stock held in treasury, at COSt 6.1... eee eee ees 
Accumulated other comprehensive loss ......... 000s 


Fotal stockholdets’ equity.) ..0 iss gn nsiiaelsenre Oo ede bnd eked Reo aae ee 
Total liabilities and stockholders’ equity... 6... eee eee 


SCHEDULE I 


December 28, | December 29, 
2014 13 


$ 35,556 $ 179,916 
212,802 185,695 
51,990 99,039 


300,348 464,650 
1,572,571 1,687,364 
10,879 — 


$1,883,798 $2,152,014 


$ 161,466 $ 157,372 


1,555 1,540 
163,021 158,912 
= 53,920 
3,201 9,696 
47,042 47,042 


2,826,965 2,794,445 
(445,917) (492,215) 
(679,220) (409,449) 

(31,294) (10,337) 


1,717,576 1,929,486 


$1,883,798 $2,152,014 
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THE WENDY'S COMPANY (PARENT COMPANY ONLY) 
CONDENSED STATEMENTS OF OPERATIONS 
(In Thousands) 


Income: 


126 


Equity in income from continuing operations of subsidiaries ....... 
Costs and expenses: 


General and administrative ... 0.2... cece ee eens 


Depreciation and amortization ....... 0... cece eee eee eee 


Facilities action charges, net 1.6... eee eee eee eee 


Impairment of long-lived assets 0.6.0.0... cece cee eee 


Other expense (income), net... 6... . eee eee eee 


Income from continuing operations before income taxes ...... 
Benefit from (provision for) income taxes ...... 0... eee eee eee eee 


Income from continuing operations .............00 0000 eee 
Equity in (loss) income from discontinued operations of subsidiaries ..... 


Net income 


SCHEDULE I (Continued) 


Year Ended 
December 28, December 29, December 30, 
2014 2013 2012 


$113,010 $21,116 $29,708 


10,567 10,381 10,911 
— 1,272 1,975 

— 330 5,327 

— 1,830 1,628 

306 (23) 953 
10,873 13,790 20,794 
102,137 7,326 8,914 
19,297 38,427 (3,340) 
121,434 45,753 5,574 
— (266) 1,509 


$121,434 $45,487 $ 7,083 


SCHEDULE I (Continued) 


THE WENDY'S COMPANY (PARENT COMPANY ONLY) 
CONDENSED STATEMENTS OF COMPREHENSIVE INCOME 
(In Thousands) 


Year Ended 
December 28, December 29, December 30, 
2014 2013 2012 
NEt 191 COME se a eosdce g coarece eng ns eee dduelscp is Hades Bea do dep dose aCe Ree a SH ae $121,434 $ 45,487 $ 7,083 
Other comprehensive (loss) income, net: 
Foreign currency translation adjustment ............ 0000000000 (18,560) (17,000) 6,096 
Change in unrecognized pension loss, net of income tax (provision) 
benefit of $(160), $37 and $127, respectively .............00.. 391 (62) (217) 
Change in unrealized (loss) gain on cash flow hedges, net of income 
tax benefit (provision) of $1,767 and $(468), respectively ........ (2,788) 744 _— 
Other comprehensive (loss) income, net .............000005 (20,957) (16,318) 5,879 


Comprehensive income s.0c.2.cc0ei ees eh awsde es endas $100,477 =$ 29,169 $12,962 


THE WENDY'S COMPANY (PARENT COMPANY ONLY) 
CONDENSED STATEMENTS OF CASH FLOWS 
(In Thousands) 


Cash flows from operating activities: 


Net income 


Adjustments to reconcile net income to net cash provided by 
operating activities: 
Equity in income from operations of subsidiaries ........... 
Depreciation and amortization ......... 0.0.0. e ee eee eee 
Share-based compensation ........ 00.00 eee eee ee eee ee 
Impairment of long-lived assets... 0.0... 0c eee eee eee 
Deferred income tax... 6... cece eect teen nes 
Excess tax benefits from share-based compensation .......... 
Amortization of deferred financing costs ...............005 
Dividends from subsidiaries .........0. 00 cece eee es 
Tax sharing receivable from subsidiaries, net ............... 
Tax sharing payments received from subsidiaries ............ 
Other operating transactions with Wendy’s Restaurants, LLC .. 
Other; Neti sta neea Dien oe dee era ee eee eae eS 


Changes in operating assets and liabilities: 


Other current assets 2.0... 0... cece eee ees 


Net cash provided by operating activities ......... 


Cash flows from investing activities: 


Other tet esse a ese eee eee ae 


Net cash provided by investing activities .......... 


Cash flows from financing activities: 


Net (decrease) increase in cash and cash equivalents 
Cash and cash equivalents at beginning of year 


Cash and cash equivalents at end of year 
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Repayments of long-term debt ................00 00 ee eee 
Repurchases of common stock ........ 0.000000 0 eee 
Dividends sa iiie¢2sn¢ edad ccidueial bebiwateekes ye 
Proceeds from stock option exercises... 6... eee ee eee eee 
Excess tax benefits from share-based compensation .......... 
Other N6ts.d ov ped ns eet ashe dee eee eaeage en: 


Net cash used in financing activities ............. 


SCHEDULE I (Continued) 


Year Ended 
December 28, December 29, December 30, 
2014 2013 2012 
$121,434 $ 45,487 $ 7,083 
(113,010) (20,850) (31,217) 
— 1,272 3,078 
737 1,552 944 
— 1,830 1,628 
7,213 80,161 (4,118) 
(9,363) — — 
= — 21 
210,000 170,000 — 
(16,764) (119,249) — 
— — 37 
(13,002) 4,988 28,733 
(5,525) 1,439 1,753 
2,300 10,305 (472) 
4,654 (2,040) 8,643 
188,674 174,895 16,113 
3,148 — 686 
3,148 — 686 
— = (11,303) 
(301,216) (69,320) — 
(75,117) (70,681) (39,043) 
30,788 42,370 7,806 
9,363 — — 
= = (48) 
(336,182) (97,631) (42,588) 
(144,360) 77,264 (25,789) 
179,916 102,652 128,441 
$35,556 $179,916 $102,652 


Exhibit Index 


2.2 


2.3 


2.4 
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3.1 


3.2 


10.1 


10.2 


10.4 


10.5 


10.6 


DESCRIPTION 


Agreement and Plan of Merger, dated as of April 23, 2008, by and among Triarc Companies, Inc., 
Green Merger Sub, Inc. and Wendy’s International, Inc., incorporated herein by reference to 
Exhibit 2.1 to Triarc’s Current Report on Form 8-K dated April 29, 2008 (SEC file no. 001-02207). 


Side Letter Agreement, dated August 14, 2008, by and among Triarc Companies, Inc., Green Merger 
Sub, Inc. and Wendy’s International, Inc., incorporated herein by reference to Exhibit 2.3 to Triarc’s 
Registration Statement on Form S-4, Amendment No.3, filed on August 15, 2008 
(Reg. no. 333-151336). 


Purchase and Sale Agreement, dated as of June 13, 2011, by and among Wendy’s/Arby’s Restaurants, 
LLC, ARG Holding Corporation and ARG IH Corporation, incorporated herein by reference to 
Exhibit 2.1 of the Wendy’s/Arby’s Group, Inc. and Wendy’s/Arby’s Restaurants, LLC Current Reports 
on Form 8-K filed on June 13, 2011 (SEC file nos. 001-02207 and 333-161613, respectively). 


Closing letter dated as of July 1, 2011 by and among Wendy’s/Arby’s Restaurants, LLC, ARG Holding 
Corporation, ARG IH Corporation, and Roark Capital Partners H, LP, incorporated by reference to 
Exhibit 2.2 of the Wendy’s/Arby’s Group, Inc. and Wendy’s/Arby’s Restaurants, LLC Current Reports 
on Form 8-K filed on July 8, 2011 (SEC file nos. 001-02207 and 333-161613, respectively). 


Asset Purchase Agreement by and among Wendy’s International, Inc., Pisces Foods, L.P., Near 
Holdings, L.P., David Near and Jason Near dated as of June 5, 2012, incorporated herein by reference 
to Exhibit 2.1 of The Wendy’s Company Current Report on Form 8-K filed on June 12, 2012 (SEC 
file no. 001-02207). 


Restated Certificate of Incorporation of The Wendy’s Company, as filed with the Secretary of State of 
the State of Delaware on May 24, 2012, incorporated herein by reference to Exhibit 3.1 of 
The Wendy’s Company Current Report on Form 8-K filed on May 25, 2012 (SEC file no. 001-02207). 


By-Laws of The Wendy's Company (as amended and restated through May 24, 2012), incorporated 
herein by reference to Exhibit 3.2 of The Wendy’s Company Current Report on Form 8-K filed on 
May 25, 2012 (SEC file no. 001-02207). 


Triarc Companies, Inc. Amended and Restated 1998 Equity Participation Plan, incorporated herein by 
reference to Exhibit 10.3 to Triarc’s Current Report on Form 8-K filed on May 19, 2005 (SEC file 
no. 001-02207).** 


Form of Non-Incentive Stock Option Agreement under the Triarc Companies, Inc. Amended and 
Restated 1998 Equity Participation Plan, incorporated herein by reference to Exhibit 10.2 to Triarc’s 
Current Report on Form 8-K filed on May 13, 1998 (SEC file no. 001-02207).** 


Wendy’s/Arby’s Group, Inc. Amended and Restated 2002 Equity Participation Plan, as amended, 
incorporated herein by reference to Exhibit 10.5 to Wendy’s/Arby’s Group’s Form 10-K for the year 
ended December 28, 2008 (SEC file no. 001-02207).** 


Form of Non-Incentive Stock Option Agreement under the Wendy’s/Arby’s Group, Inc. Amended and 
Restated 2002 Equity Participation Plan, as amended, incorporated herein by reference to Exhibit 99.6 
to Wendy’s/Arby’s Group’s Current Report on Form 8-K filed on December 22, 2008 (SEC file 
no. 001-02207).** 


Form of Restricted Stock Agreement under the Wendy’s/Arby’s Group, Inc. Amended and Restated 
2002 Equity Participation Plan, as amended, incorporated herein by reference to Exhibit 10.7 to 
Wendy’s/Arby’s Group’s Form 10-K for the year ended December 28, 2008 (SEC file 
no. 001-02207).** 


Form of Non-Employee Director Restricted Stock Award Agreement under the Wendy’s/Arby’s Group, 
Inc. Amended and Restated 2002 Equity Participation Plan, incorporated herein by reference to 
Exhibit 10.7 to Wendy’s/Arby’s Group’s Form 10-Q for the quarter ended June 28, 2009 (SEC file 
no. 001-02207).** 
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DESCRIPTION 


Form of Non-Incentive Stock Option Agreement under the Wendy’s/Arby’s Group, Inc. Amended and 
Restated 2002 Equity Participation Plan, as amended, incorporated herein by reference to Exhibit 10.1 
to Wendy’s/Arby’s Group’s Form 10-Q for the quarter ended September 27, 2009 (SEC file 
no. 001-02207).** 


Form of Restricted Share Unit Award Agreement under the Wendy’s/Arby’s Group, Inc. Amended and 
Restated 2002 Equity Participation Plan, as amended, incorporated herein by reference to Exhibit 10.2 
to Wendy’s/Arby’s Group’s Form 10-Q for the quarter ended September 27, 2009 (SEC file 
no. 001-02207).** 


Wendy’s/Arby’s Group, Inc. 2010 Omnibus Award Plan, incorporated herein by reference to Annex A 
of the Wendy’s/Arby’s Group, Inc. Definitive 2010 Proxy Statement (SEC file no. 001-02207).** 


Form of Non-Incentive Stock Option Award Agreement under the Wendy’s/Arby’s Group, Inc. 2010 
Omnibus Award Plan, incorporated herein by reference to Exhibit 10.5 to Wendy’s/Arby’s Group’s 
Form 10-Q for the quarter ended July 4, 2010 (SEC file no. 001-02207).** 


Form of Non-Incentive Stock Option Award Agreement for 2012 under the Wendy’s/Arby’s Group, Inc. 
2010 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.3 of The Wendy’s Company 
Form 10-Q for the quarter ended July 1, 2012 (SEC file no. 001-02207).* 


Form of Long Term Performance Unit Award Agreement under the Wendy’s/Arby’s Group, Inc. 2010 
Omnibus Award Plan, incorporated herein by reference to Exhibit 10.6 to Wendy’s/Arby’s Group’s 
Form 10-Q for the quarter ended July 4, 2010 (SEC file no. 001-02207).™* 


Form of Long Term Performance Unit Award Agreement for 2011 under the Wendy’s/Arby’s Group, Inc. 
2010 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.1 to The Wendy’s Company 
and Wendy’s Restaurants, LLC Form 10-Q for the quarter ended July 3, 2011 (SEC file nos. 001-02207 
and 333-161613, respectively).** 


Form of Long Term Performance Unit Award Agreement for 2012 under the Wendy’s/Arby’s Group, Inc. 
2010 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.4 of The Wendy’s Company 
Form 10-Q for the quarter ended July 1, 2012 (SEC file no. 001-02207).* 


Form of Long Term Performance Unit Award Agreement for 2013 under the Wendy’s/Arby’s Group, Inc. 
2010 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.2 of The Wendy’s Company 
Form 10-Q for the quarter ended September 29, 2013 (SEC file no. 001-02207).** 


Form of Long Term Performance Unit Award Agreement for 2014 under the Wendy’s/Arby’s Group, Inc. 
2010 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.1 of The Wendy’s Company 
Form 10-Q for the quarter ended March 30, 2014 (SEC file no. 001-02207).** 


Form of Restricted Stock Unit Award Agreement under the Wendy’s/Arby’s Group, Inc. 2010 
Omnibus Award Plan, incorporated herein by reference to Exhibit 10.1 of the Wendy’s/Arby’s Group, 
Inc. and Wendy’s/Arby’s Restaurants, LLC Form 10-Q for the quarter ended April 3, 2011 (SEC file 
nos. 001-02207 and 333-161613, respectively).** 


Form of Restricted Stock Unit Award Agreement for 2011 under the Wendy’s/Arby’s Group, Inc. 2010 
Omnibus Award Plan, incorporated herein by reference to Exhibit 10.1 of The Wendy’s Company and 
Wendy’s Restaurants, LLC Form 10-Q for the quarter ended October 2, 2011 (SEC file 
nos. 001-02207 and 333-161613, respectively) .** 


Form of Restricted Stock Unit Award Agreement for 2013 (ratable vesting) under the Wendy’s/Arby’s 
Group, Inc. 2010 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.3 of 
The Wendy’s Company Form 10-Q for the quarter ended June 30, 2013 (SEC file no. 001-02207).** 


Form of Restricted Stock Unit Award Agreement for 2013 (cliff vesting) under the Wendy’s/Arby’s 
Group, Inc. 2010 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.4 of 
The Wendy’s Company Form 10-Q for the quarter ended June 30, 2013 (SEC file no. 001-02207).** 


Form of Restricted Stock Unit Award Agreement for 2014 (version 1) under the Wendy’s/Arby’s 
Group, Inc. 2010 Omnibus Award Plan. * ** 
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DESCRIPTION 


Form of Restricted Stock Unit Award Agreement for 2014 (version 2) under the Wendy’s/Arby’s 
Group, Inc. 2010 Omnibus Award Plan. * ** 


Form of Non-Employee Director Restricted Stock Award Agreement under the Wendy’s/Arby’s Group, Inc. 
2010 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.7 to Wendy’s/Arby’s Group’s 
Form 10-Q for the quarter ended July 4, 2010 (SEC file no. 001-02207).** 


Form of Non-Employee Director Restricted Stock Award Agreement for 2013 under the 
Wendy’s/Arby’s Group, Inc. 2010 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.5 
of The Wendy’s Company Form 10-Q for the quarter ended June 30, 2013 (SEC file no. 001-02207).** 


Form of Restricted Stock Award Agreement under the Wendy’s/Arby’s Group, Inc. 2010 Omnibus 
Award Plan, incorporated herein by reference to Exhibit 10.16 of The Wendy’s Company and 
Wendy’s Restaurants, LLC Form 10-K for the year ended January 1, 2012 (SEC file nos. 001-02207 and 
333-161613, respectively).** 


Wendy’s International, Inc. 2003 Stock Incentive Plan, incorporated herein by reference to 
Exhibit 10(f) of the Wendy’s International, Inc. Form 10-Q for the quarter ended April 2, 2006 (SEC 
file no. 001-08116).** 


Amendments to the Wendy’s International, Inc. 2003 Stock Incentive Plan, incorporated herein by 
reference to Exhibit 10.12 to Wendy’s/Arby’s Group’s Form 10-K for the year ended December 28, 2008 
(SEC file no. 001-02207).** 


Wendy’s International, Inc. 2007 Stock Incentive Plan, incorporated herein by reference to Annex C to 
the Wendy’s International, Inc. Definitive 2007 Proxy Statement, dated March 12, 2007 (SEC file 
no. 001-08116).** 


First Amendment to the Wendy’s International, Inc. 2007 Stock Incentive Plan, incorporated herein by 
reference to Exhibit 10(d) of the Wendy’s International, Inc. Form 10-Q for the quarter ended 
September 30, 2007 (SEC file no. 001-08116).** 


Amendments to the Wendy’s International, Inc. 2007 Stock Incentive Plan, incorporated herein by 
reference to Exhibit 10.15 to Wendy’s/Arby’s Group’s Form 10-K for the year ended December 28, 2008 
(SEC file no. 001-02207).** 


Form of Stock Option Award Letter for U.S. Grantees under the Wendy’s International, Inc. 2007 
Stock Incentive Plan, incorporated herein by reference to Exhibit 10.3 to Wendy’s/Arby’s Group’s 
Form 10-Q for the quarter ended September 27, 2009 (SEC file no. 001-02207).** 


Form of Stock Unit Award Agreement under the Wendy’s International, Inc. 2007 Stock Incentive 
Plan, incorporated herein by reference to Exhibit 10.4 to Wendy’s/Arby’s Group’s Form 10-Q for the 
quarter ended September 27, 2009 (SEC file no. 001-02207).** 


Form of letter amending non-qualified stock options granted under the Wendy’s International, Inc. 
2007 Stock Incentive Plan on May 1, 2007 and May 1, 2008 to certain former directors of 
Wendy’s International, Inc. incorporated herein by reference to Exhibit 10.5 to Wendy’s/Arby’s Group’s 
Form 10-Q for the quarter ended September 27, 2009 (SEC file no. 001-02207).** 


Wendy’s International, Inc. Supplemental Executive Retirement Plan, incorporated herein by reference 
to Exhibit 10(f) of the Wendy’s International, Inc. Form 10-K for the year ended December 29, 2002 
(SEC file no. 001-08116).** 


First Amendment to the Wendy’s International, Inc. Supplemental Executive Retirement Plan, 
incorporated herein by reference to Exhibit 10(f) of the Wendy’s International, Inc. Form 10-K for the 
year ended December 31, 2006 (SEC file no. 001-08116).** 


Amended and Restated Wendy’s International, Inc. Supplemental Executive Retirement Plan No. 2, 
incorporated herein by reference to Exhibit 10.24 to Wendy’s/Arby’s Group’s Form 10-K for the year 
ended January 3, 2010 (SEC file no. 001-02207).* 
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DESCRIPTION 


Amended and Restated Wendy’s International, Inc. Supplemental Executive Retirement Plan No. 3, 
incorporated herein by reference to Exhibit 10.25 to Wendy’s/Arby’s Group’s Form 10-K for the year 
ended January 3, 2010 (SEC file no. 001-02207).** 


Wendy’s/Arby’s Group, Inc. 2009 Directors’ Deferred Compensation Plan, effective as of May 28, 2009, 
incorporated herein by reference to Exhibit 10.6 to Wendy’s/Arby’s Group’s Form 10-Q for the quarter 
ended June 28, 2009 (SEC file no. 001-02207).** 


Amendment No. 1 to the Wendy’s/Arby’s Group, Inc. 2009 Directors’ Deferred Compensation Plan, 
effective as of May 27, 2010, incorporated herein by reference to Exhibit 10.9 to Wendy’s/Arby’s Group’s 
Form 10-Q for the quarter ended July 4, 2010 (SEC file no. 001-02207).** 


Amendment No. 2 to the Wendy’s/Arby’s Group, Inc. 2009 Directors’ Deferred Compensation Plan, 
incorporated herein by reference to Exhibit 10.6 of The Wendy’s Company Form 10-Q for the quarter 
ended June 30, 2013 (SEC file no. 001-02207).** 


Amended and Restated Credit Agreement, dated May 16, 2013, among Wendy’s International, Inc., as 
borrower, Bank of America, N.A., as administrative agent, swing line lender and L/C issuer, Wells Fargo 
Bank, National Association, as syndication agent, and Fifth Third Bank, The Huntington National 
Bank, and Coéperatieve Centrale Raiffeisen-Boerenleenbank B.A., “Rabobank Nederland”, New York 
Branch, as co-documentation agents, and the lenders and issuers party thereto, incorporated herein by 
reference to Exhibit 10.1 of The Wendy's Company Current Report on Form 8-K filed on 
May 16, 2013 (SEC file no. 001-02207). 


Amendment No. 1, dated September 24, 2013, to the Amended and Restated Credit Agreement, dated 
May 16, 2013, among Wendy’s International, Inc., as borrower, Bank of America, N.A., as 
administrative agent, swing line lender and L/C issuer, Wells Fargo Bank, National Association, as 
syndication agent, and Fifth Third Bank, The Huntington National Bank, and Coéperatieve Centrale 
Raiffeisen-Boerenleenbank B.A., “Rabobank Nederland”, New York Branch, as co-documentation 
agents, and the lenders and issuers party thereto, incorporated herein by reference to Exhibit 10.1 of 
The Wendy's Company Current Report on Form 8-K filed on September 24, 2013 (SEC file 
no. 001-02207). 


Amendment No. 2, dated September 12, 2014, to the Amended and Restated Credit Agreement, dated 
May 16, 2013, among Wendy’s International, LLC, as borrower, Bank of America, N.A., as 
administrative agent, swing line lender and L/C issuer, Wells Fargo Bank, National Association, as 
syndication agent, and Fifth Third Bank, The Huntington National Bank, and Coéperatieve Centrale 
Raiffeisen-Boerenleenbank B.A., “Rabobank Nederland”, New York Branch, as co-documentation 
agents, and the lenders and issuers party thereto, incorporated herein by reference to Exhibit 10.1 of 
The Wendy's Company Form 10-Q for the quarter ended September 28, 2014 (SEC file 
no. 001-02207). 


Amended and Restated Security Agreement, dated as of May 15, 2012, and amended and restated as of 
May 16, 2013, among Wendy’s International, Inc., the guarantors from time to time party thereto, as 
pledgors, and Bank of America, N.A., as administrative agent, incorporated herein by reference to 
Exhibit 10.2 of The Wendy’s Company Current Report on Form 8-K filed on May 16, 2013 (SEC file 
no. 001-02207). 


Assignment of Rights Agreement between Wendy’s International, Inc. and Mr. R. David Thomas, 
incorporated herein by reference to Exhibit 10(c) of the Wendy’s International, Inc. Form 10-K for the 
year ended December 31, 2000 (SEC file no. 001-08116). 


Form of Guaranty Agreement dated as of March 23, 1999 among National Propane Corporation, 
Triarc Companies, Inc. and Nelson Peltz and Peter W. May, incorporated herein by reference to 
Exhibit 10.30 to Triarc’s Annual Report on Form 10-K for the fiscal year ended January 3, 1999 (SEC 
file no. 001-02207). 


Indemnity Agreement, dated as of October 25, 2000 between Cadbury Schweppes plc and Triarc 
Companies, Inc., incorporated herein by reference to Exhibit 10.1 to Triarc’s Current Report on 
Form 8-K filed on November 8, 2000 (SEC file no. 001-02207). 
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DESCRIPTION 


Separation Agreement, dated as of April 30, 2007, between Triarc Companies, Inc. and Nelson Peltz, 
incorporated herein by reference to Exhibit 10.3 to Triarc’s Current Report on Form 8-K filed on 
April 30, 2007 (SEC file no. 001-02207).** 


Letter Agreement dated as of December 28, 2007, between Triarc Companies, Inc. and Nelson Peltz, 
incorporated herein by reference to Exhibit 10.2 to Triarc’s Current Report on Form 8-K filed on 
January 4, 2008 (SEC file no. 001-02207).** 


Separation Agreement, dated as of April 30, 2007, between Triarc Companies, Inc. and Peter W. May, 
incorporated herein by reference to Exhibit 10.4 to Triarc’s Current Report on Form 8-K filed on 
April 30, 2007 (SEC file no. 001-02207).** 


Letter Agreement dated as of December 28, 2007, between Triarc Companies, Inc. and Peter W. May, 
incorporated herein by reference to Exhibit 10.3 to Triarc’s Current Report on Form 8-K filed on 
January 4, 2008 (SEC file no. 001-02207).** 


Agreement dated June 10, 2009 between Wendy’s/Arby’s Group, Inc. and Trian Fund Management, 
L.P., incorporated herein by reference to Exhibit 10.1 to Wendy’s/Arby’s Group’s Current Report on 
Form 8-K filed on June 11, 2009 (SEC file no. 001-02207). 


Liquidation Services Agreement dated June 10, 2009 between Wendy’s/Arby’s Group, Inc. and Trian 
Fund Management, L.P., incorporated herein by reference to Exhibit 10.2 to Wendy’s/Arby’s Group’s 
Current Report on Form 8-K filed on June 11, 2009 (SEC file no. 001-02207). 


Letter from Trian Fund Management, L.P. (“Trian Partners”) dated as of March 31, 2011 regarding the 
Agreement and the Liquidation Services Agreement each dated as of June 10, 2009 between 
Wendy’s/Arby’s Group, Inc. and Trian Partners, incorporated herein by reference to Exhibit 10.2 of the 
Wendy’s/Arby’s Group, Inc. Form 10-Q for the quarter ended April 3, 2011 (SEC file no. 001-02207). 


Acknowledgment letter dated as of March 31, 2011 from Wendy’s/Arby’s Group, Inc. to Trian Fund 
Management, L.P. (“Trian Partners”) regarding the Agreement and the Liquidation Services Agreement 
each dated as of June 10, 2009 between Wendy’s/Arby’s Group, Inc. and Trian Partners, incorporated 
herein by reference to Exhibit 10.3 of the Wendy’s/Arby’s Group, Inc. Form 10-Q for the quarter 
ended April 3, 2011 (SEC file no. 001-02207). 


Assignment and Assumption of Lease, dated as of June 30, 2007, between Triarc Companies, Inc. and 
Trian Fund Management, L.P., incorporated herein by reference to Exhibit 10.1 to Triarc’s Current 
Report on Form 8-K filed on August 10, 2007 (SEC file no. 001-02207). 


Agreement of Sublease between Triarc Companies, Inc. and Trian Fund Management, L.P., 
incorporated herein by reference to Exhibit 10.4 to Triarc’s Current Report on Form 8-K filed on 
August 10, 2007 (SEC file no. 001-02207). 


First Amendment to Agreement of Sublease between Wendy’s/Arby’s Group, Inc. (f/k/a Triarc 
Companies, Inc.) and Trian Fund Management, L.P., incorporated herein by reference to Exhibit 10.10 
to Wendy’s/Arby’s Group’s Form 10-Q for the quarter ended July 4, 2010 (SEC file no. 001-02207). 


Form of Aircraft Time Sharing Agreement between Triarc Companies, Inc. and each of Trian Fund 
Management, L.P., Nelson Peltz, Peter W. May and Edward P. Garden, incorporated herein by 
reference to Exhibit 10.5 to Triarc’s Current Report on Form 8-K filed on August 10, 2007 (SEC file 
no. 001-02207). 


Aircraft Lease Agreement dated June 10, 2009 between Wendy’s/Arby’s Group, Inc. and TASCO, LLC, 
incorporated herein by reference to Exhibit 10.4 to Wendy’s/Arby’s Group’s Current Report on 
Form 8-K filed on June 11, 2009 (SEC file no. 001-02207). 


Amendment No. | to Aircraft Lease Agreement dated June 10, 2009 between Wendy’s/Arby’s Group, 
Inc. and TASCO, LLC, incorporated herein by reference to Exhibit 10.11 to Wendy’s/Arby’s Group’s 
Form 10-Q for the quarter ended July 4, 2010 (SEC file no. 001-02207). 
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DESCRIPTION 


Amendment No. 2 to Aircraft Lease Agreement dated June 29, 2011 between Wendy’s/Arby’s Group, 
Inc. and TASCO, LLC, incorporated herein by reference to Exhibit 10.2 to The Wendy's Company 
Form 10-Q for the quarter ended July 3, 2011 (SEC file no. 001-02207). 


Extension and Amendment No. 3 to Aircraft Lease Agreement dated as of June 30, 2012 by and 
between The Wendy’s Company and TASCO, LLC, incorporated herein by reference to Exhibit 10.6 
of The Wendy’s Company Form 10-Q for the quarter ended July 1, 2012 (SEC file no. 001-02207). 


Amended and Restated Aircraft Lease Agreement between The Wendy’s Company and TASCO, LLC 
dated as of August 1, 2012, incorporated herein by reference to Exhibit 10.1 of The Wendy’s Company 
Current Report on Form 8-K filed on August 3, 2012 (SEC file no. 001-12207). 


Registration Rights Agreement dated as of April 23, 1993, between DWG Corporation and DWG 
Acquisition Group, L.P., incorporated herein by reference to Exhibit 10.36 to Wendy’s/Arby’s Group’s 
Annual Report on Form 10-K for the fiscal year ended December 28, 2008 (SEC file no. 001-02207). 


Letter Agreement dated August 6, 2007, between Triarc Companies, Inc. and Trian Fund Management, 
L.P., incorporated herein by reference to Exhibit 10.7 to Triarc’s Current Report on Form 8-K filed on 
August 10, 2007 (SEC file no. 001-02207). 


Agreement dated November 5, 2008 by and between Wendy’s/Arby’s Group, Inc. and Trian Partners, 
L.P., Trian Partners Master Fund, L.P., Trian Partners Parallel Fund I, L.P., Trian Partners Parallel 
Fund II, L.P., Trian Fund Management, L.P., Nelson Peltz, Peter W. May and Edward P. Garden, 
incorporated herein by reference to Exhibit 10.1 to Wendy’s/Arby’s Group’s Current Report on 
Form 8-K filed on November 12, 2008 (SEC file no. 001-02207). 


Amendment No. | to Agreement, dated as of April 1, 2009, among Wendy’s/Arby’s Group, Inc., Trian 
Partners, L.P., Trian Partners Master Fund, L.P., Trian Partners Parallel Fund I, L.P., Trian Partners 
Parallel Fund U, L.P., Trian Fund Management, L.P., Trian Fund Management GP, LLC, 
Nelson Peltz, Peter W. May and Edward P. Garden, incorporated herein by reference to Exhibit 10.2 
to Wendy’s/Arby’s Group’s Current Report on Form 8-K filed on April 2, 2009 (SEC file 
no. 001-02207). 


Agreement dated December 1, 2011 by and between The Wendy’s Company and Trian Partners, L.P., 
Trian Partners Master Fund, L.P., Trian Partners Parallel Fund I, L.P., Trian Partners GP, L.P., Trian 
Fund Management, L.P., the general partner of which is Trian Fund Management GP, LLC, 
Nelson Peltz, Peter W. May and Edward P. Garden, who, together with Nelson Peltz and Peter W. May, 
are the controlling members of Trian GP, Trian Partners Strategic Investment Fund, L.P. and Trian 
Partners Strategic Investment Fund-A, L.P., incorporated herein by reference to Exhibit 10.1 to 
The Wendy's Company Current Report on Form 8-K filed on December 2, 2011 (SEC file 
no. 001-02207). 


Amended and Restated Letter Agreement dated as of December 18, 2008 between Stephen E. Hare and 
Wendy’s/Arby’s Group, Inc., incorporated herein by reference to Exhibit 99.4 to Wendy’s/Arby’s Group’s 
Current Report on Form 8-K filed on December 22, 2008 (SEC file no. 001-02207).** 


Letter Agreement dated as of March 22, 2011, between Stephen E. Hare and Wendy’s/Arby’s Group, 
Inc., incorporated herein by reference to Exhibit 10.4 of the Wendy’s/Arby’s Group and Wendy’s/Arby’s 
Restaurants, LLC Form 10-Q for the quarter ended April 3, 2011 (SEC file nos. 001-02207 and 
333-161613, respectively).** 


Letter Agreement between The Wendy’s Company and Stephen E. Hare dated as of May 7, 2013, 
incorporated herein by reference to Exhibit 10.7 of The Wendy’s Company Form 10-Q for the quarter 
ended June 30, 2013 (SEC file no. 001-02207).** 


Consulting Agreement between The Wendy’s Company and Stephen E. Hare dated as of May 7, 2013, 
incorporated herein by reference to Exhibit 10.8 of The Wendy’s Company Form 10-Q for the quarter 
ended June 30, 2013 (SEC file no. 001-02207).** 


10.75 


10.76 


10.77 


10.78 


10.79 


10.80 


10.81 


10.82 


10.83 


10.84 


10.85 


10.86 


10.87 


10.88 


DESCRIPTION 


Amended and Restated Letter Agreement dated as of December 18, 2008 between Roland C. Smith and 
Wendy’s/Arby’s Group, Inc., incorporated herein by reference to Exhibit 99.5 to Wendy’s/Arby’s Group’s 
Current Report on Form 8-K filed on December 28, 2008 (SEC file no. 001-02207).** 


Letter from Roland C. Smith to The Wendy’s Company dated as of September 1, 2011, incorporated 
herein by reference to Exhibit 10.4 of The Wendy's Company and Wendy’s Restaurants, LLC 
Form 10-Q for the quarter ended October 2, 2011 (SEC file nos. 001-02207 and 333-161613, 
respectively).** 


Letter Agreement dated as of December 18, 2008 by and between Wendy’s/Arby’s Group, Inc. and 
John D. Barker, incorporated herein by reference to Exhibit 10.75 of The Wendy’s Company 
Form 10-K for the year ended January 1, 2012 (SEC file no. 001-02207).** 


Letter Agreement dated as of January 28, 2009 by and between Wendy’s/Arby’s Group, Inc. and 
Darrell van Ligten, incorporated herein by reference to Exhibit 10.76 of The Wendy’s Company 
Form 10-K for the year ended January 1, 2012 (SEC file no. 001-02207).** 


Amendment to Letter Agreement dated March 23, 2012 by and between The Wendy’s Company and 
Darrell van Ligten, incorporated herein by reference to Exhibit 10.2 of The Wendy’s Company 
Form 10-Q for the quarter ended April 1, 2012 (SEC file no. 001-02207).** 


Employment Agreement effective September 12, 2011 by and between The Wendy’s Company and 
Emil J. Brolick, incorporated herein by reference to Exhibit 10.1 of The Wendy’s Company Current 
Report on Form 8-K filed on September 2, 2011 (SEC file no. 001-02207).** 


Amendment to Employment Agreement effective as of June 2, 2014 between The Wendy’s Company 
and Emil J. Brolick, incorporated herein by reference to Exhibit 10.2 of The Wendy’s Company 
Form 10-Q for the quarter ended June 29, 2014 (SEC file no. 001-02207).** 


Special Executive Deferred Compensation Plan by and between The Wendy’s Company and 
Emil J. Brolick, incorporated herein by reference to Exhibit 10.2 of The Wendy’s Company Current 
Report on Form 8-K filed on September 2, 2011 (SEC file no. 001-02207).** 


Letter Agreement dated as of January 17, 2012 by and between The Wendy’s Company and 
R. Scott Toop, incorporated herein by reference to Exhibit 10.79 of The Wendy’s Company Form 10-K 
for the year ended January 1, 2012 (SEC file no. 001-02207).** 


Letter Agreement dated as of March 16, 2012 by and between The Wendy's Company and 
Craig S. Bahner, incorporated herein by reference to Exhibit 10.1 of The Wendy’s Company Form 10-Q 
for the quarter ended April 1, 2012 (SEC file no. 001-02207).** 


Letter Agreement dated as of April 23, 2012 by and between The Wendy’s Company and Scott Weisberg, 
incorporated herein by reference to Exhibit 10.5 of The Wendy's Company Form 10-Q for the quarter 
ended July 1, 2012 (SEC file no. 001-02207).** 


Employment Letter between The Wendy's Company and Todd Penegor dated as of May 8, 2013, 
incorporated herein by reference to Exhibit 10.9 of The Wendy’s Company Form 10-Q for the quarter 
ended June 30, 2013 (SEC file no. 001-02207).** 


Employment Letter between The Wendy's Company and Robert Wright dated as of November 1, 2013, 
incorporated herein by reference to Exhibit 10.81 of The Wendy's Company Annual Report on 
Form 10-K for the fiscal year ended December 29, 2013 (SEC file no. 001-02207). ** 


Employment Letter between The Wendy's Company and Liliana Esposito dated as of May 8, 2014, 
incorporated herein by reference to Exhibit 10.1 of The Wendy's Company Form 10-Q for the quarter 
ended June 29, 2014 (SEC file no. 001-02207).** 


Form of Indemnification Agreement, between Wendy’s/Arby’s Group, Inc. and certain officers, directors, 
and employees thereof, incorporated herein by reference to Exhibit 10.47 to Wendy’s/Arby’s Group’s 
Annual Report on Form 10-K for the fiscal year ended December 28, 2008 (SEC file no. 001-02207).** 
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NO. DESCRIPTION 
10.89 Form of Indemnification Agreement of The Wendy’s Company, incorporated herein by reference to 


Exhibit 10.5 of The Wendy’s Company and Wendy’s Restaurants, LLC Form 10-Q for the quarter 
ended October 2, 2011 (SEC file nos. 001-02207 and 333-161613, respectively).** 


10.90 Form of Indemnification Agreement between Arby’s Restaurant Group, Inc. and certain directors, 
officers and employees thereof, incorporated herein by reference to Exhibit 10.40 to Triarc’s Annual 
Report on Form 10-K for the fiscal year ended December 30, 2007 (SEC file no. 001-02207).** 


10.91 Form of Indemnification Agreement for officers and employees of Wendy’s International, Inc. and its 
subsidiaries, incorporated herein by reference to Exhibit 10 of the Wendy’s International, Inc. Current 
Report on Form 8-K filed on July 12, 2005 (SEC file no. 001-08116).** 


10.92 Form of First Amendment to Indemnification Agreement between Wendy’s International, Inc. and its 
directors and certain officers and employees, incorporated herein by reference to Exhibit 10(b) of the 
Wendy’s International, Inc. Form 10-Q for the quarter ended June 29, 2008 (SEC file 
no. 001-08116).** 


21.1 Subsidiaries of the Registrant.* 

23.1 Consent of Deloitte &¢ Touche LLP.* 

23.2 Consent of PricewaterhouseCoopers LLP.* 

31.1 Certification of the Chief Executive Officer of The Wendy’s Company pursuant to Section 302 of the 
Sarbanes-Oxley Act of 2002.* 

31.2 Certification of the Chief Financial Officer of The Wendy’s Company pursuant to Section 302 of the 
Sarbanes-Oxley Act of 2002.* 

32.1 Certification of the Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the 


Sarbanes-Oxley Act of 2002, furnished as an exhibit to this Form 10-K.* 
99.1 Audited Financial Statements of TimWen Partnership.* 
101.INS XBRL Instance Document* 
101.SCH XBRL Taxonomy Extension Schema Document* 
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document* 
101.DEF XBRL Taxonomy Extension Definition Linkbase Document* 
101.LAB XBRL Taxonomy Extension Label Linkbase Document* 
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document* 


* Filed herewith. 


** Identifies a management contract or compensatory plan or arrangement. 


Instruments defining the rights of holders of certain issues of long-term debt of the Company and its consolidated 
subsidiaries have not been filed as exhibits to this Form 10-K because the authorized principal amount of any one of 
such issues does not exceed 10% of the total assets of the Company and its subsidiaries on a consolidated basis. The 
Company agrees to furnish a copy of each of such instruments to the Commission upon request. 
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EXHIBIT 21.1 


THE WENDY’S COMPANY 
LIST OF SUBSIDIARIES AS OF 
December 28, 2014 


STATE OR JURISDICTION 
SUBSIDIARY UNDER WHICH ORGANIZED 
Wendy’s Restaurants, LLC Delaware 
Wendy’s International, LLC Ohio 
Wendy’s Holdings, LLC Delaware 
Wendy’s Support Center, LLC Delaware 
Scioto Insurance Company Vermont 
Wendy’s Global Restaurants, LLC Delaware 
Wendy’s Global Holdings CV Netherlands 
Wendy’s Global Financing Partner, LLC Delaware 
Wendy’s Global Financing LP Ontario 
Wendy’s Singapore Pte. Ltd. Singapore 
Wendy’s Restaurants (Asia) Limited Hong Kong 
Wendy’s Old Fashioned Hamburger Restaurants Pty. Ltd. Australia 
Wendy’s Netherlands BV Netherlands 
Wendy’s Netherlands Holdings BV Netherlands 
Wendy’s Restaurants of Canada Inc. Ontario 
Wendy’s Canadian Advertising Program, Inc. Canada 
TIMWEN Partnership (1) Ontario 
Wendy’s Global Holdings Partner, LLC Delaware 
Wendy’s Global, Inc. Delaware 
Wendy’s Eurasia, Inc. Ohio 
Wendy’s Global Services, Inc. Delaware 
The New Bakery Company, LLC Ohio 
The New Bakery Transportation Company, LLC Ohio 
The New Bakery of Zanesville, LLC Ohio 
Wendy’s Old Fashioned Hamburgers of New York, LLC Ohio 
Wendy’s Restaurants of New York, LLC Delaware 
Wendy’s International Finance, Inc. Ohio 
Wendy’s of Denver, LLC Colorado 
Wendy’s of N.E. Florida, Inc. Florida 
Oldemark LLC Vermont 
Restaurant Finance Corporation Ohio 
Café Express, LLC Delaware 
Wendy Restaurant, Inc. Delaware 
The Wendy’s National Advertising Program, Inc. Ohio 
256 Gift Card Inc. Colorado 
SEPSCO, LLC Delaware 
TXL Corp. South Carolina 
Home Furnishing Acquisition Corporation Delaware 
Triarc Acquisition, LLC Delaware 
Jurl Holdings, LLC Delaware 
RCAC, LLC Delaware 
Madison West Associates Corp. Delaware 
280 BT Holdings LLC (2) New York 
Citrus Acquisition Corporation Florida 
Adams Packing Association, Inc. Delaware 


(1) 50% owned by Wendy’s Restaurants of Canada Inc. 


(2) 80.1% owned by Madison West Associates Corp., 11.3% owned by former affiliates of the Company and 8.6% 
owned by unaffiliated third parties. 


EXHIBIT 23.1 


CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


We consent to the incorporation by reference in Registration Statement Nos. 333-50051, 333-82069, 
333-97569, 333-155273, and 333-167170 on Form S-8 and Registration Statement No. 333-180474 on Form S-3 of 
our reports dated February 26, 2015, relating to the consolidated financial statements and financial statement schedule 
of The Wendy’s Company, and the effectiveness of The Wendy’s Company’s internal control over financial reporting, 
appearing in this Annual Report on Form 10-K of The Wendy’s Company for the year ended December 28, 2014. 


/s/ Deloitte & Touche LLP 
Columbus, Ohio 
February 26, 2015 


EXHIBIT 23.2 


CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


We hereby consent to the incorporation by reference in the Registration Statement Nos. 333-50051, 
333-82069, 333-97569, 333-155273 and 333-167170 on Form S-8, and the Registration Statement No. 333-180474 
on Form S-3 of The Wendy’s Company, of our report dated February 25, 2015 relating to the financial statements of 
TIMWEN Partnership, which appears in this Annual Report on Form 10-K of The Wendy’s Company. 


/s/ PricewaterhouseCoopers LLP 

Chartered Professional Accountants, Licensed Public Accountants 
Toronto, Ontario, Canada 

February 25, 2015 


EXHIBIT 31.1 


CERTIFICATIONS 
I, Emil J. Brolick, certify that: 
1. I have reviewed this annual report on Form 10-K of The Wendy’s Company; 


2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state 
a material fact necessary to make the statements made, in light of the circumstances under which such statements were 
made, not misleading with respect to the period covered by this report; 


3. Based on my knowledge, the financial statements, and other financial information included in this report, 
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, 
and for, the periods presented in this report; 


4, The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure 
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over 
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 


(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures 
to be designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 


(b) Designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles; 


(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the 
period covered by this report based on such evaluation; and 


(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that 
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an 
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal 
control over financial reporting; and 


5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of 
internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board 
of directors (or persons performing the equivalent functions): 


(a) All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, 
summarize and report financial information; and 


(b) Any fraud, whether or not material, that involves management or other employees who have a 


significant role in the registrant’s internal control over financial reporting. 


Date: February 26, 2015 


/s/_ EMIL J. BROLICK 


Emil J. Brolick 
President and Chief Executive Officer 


EXHIBIT 31.2 


CERTIFICATIONS 
I, Todd A. Penegor, certify that: 
1. I have reviewed this annual report on Form 10-K of The Wendy’s Company; 


2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state 
a material fact necessary to make the statements made, in light of the circumstances under which such statements were 
made, not misleading with respect to the period covered by this report; 


3. Based on my knowledge, the financial statements, and other financial information included in this report, 
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, 
and for, the periods presented in this report; 


4, The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure 
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over 
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 


(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures 
to be designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 


(b) Designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles; 


(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the 
period covered by this report based on such evaluation; and 


(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that 
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an 
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal 
control over financial reporting; and 


5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of 
internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board 
of directors (or persons performing the equivalent functions): 


(a) All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, 
summarize and report financial information; and 


(b) Any fraud, whether or not material, that involves management or other employees who have a 
significant role in the registrant’s internal control over financial reporting. 


Date: February 26, 2015 


/s/ Topp A. PENEGOR 


Todd A. Penegor 
Executive Vice President, Chief Financial Officer and International 


EXHIBIT 32.1 


Certification Pursuant to 
18 U.S.C. Section 1350 
As Adopted Pursuant to 
Section 906 of the Sarbanes-Oxley Act of 2002 


Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 
of title 18, United States Code), each of the undersigned officers of The Wendy’s Company, a Delaware corporation 
(the “Company”, does hereby certify, to the best of such officer’s knowledge, that: 


The Annual Report on Form 10-K for the year ended December 28, 2014 (the “Form 10-K”) of the Company 
fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934 and 
information contained in the Form 10-K fairly presents, in all material respects, the financial condition and results of 
operations of the Company. 


Date: February 26, 2015 


/s/_ EMIL J. BROLICK 


Emil J. Brolick 
President and Chief Executive Officer 


Date: February 26, 2015 


/s/ Topp A. PENEGOR 


Todd A. Penegor 
Executive Vice President, Chief Financial Officer and International 


STOCK PERFORMANCE 


The following performance graph shows The Wendy’s Company’s cumulative total stockholder return on its Common Stock 
relative to the S&P Midcap 400® and to a specified peer group of restaurant companies for the five fiscal years ended 
December 28, 2014. The measurement points in the graph are the last trading days of our 2009, 2010, 201], 2012, 2013 and 
2014 fiscal years. The returns set forth below assume an initial investment of $100 and that all dividends were reinvested 


when received. 


COMPARISON OF 5-YEAR CUMULATIVE TOTAL RETURN* 
(The Wendy’s Company vs. the S&P Midcap 400 and a Peer Group) 
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Peer Group (1) 


(1) The companies that comprise the Peer Group are: Brinker International, Inc., Chipotle Mexican Grill, Inc., Darden 
Restaurants, Inc., DineEquity, Inc., Dunkin’ Brands Group, Inc., Jack In The Box Inc., McDonald’s Corporation, Panera Bread 
Company, Popeyes Louisiana Kitchen, Inc., Red Robin Gourmet Burgers Inc., Ruby Tuesday, Inc., Sonic Corp., Starbucks 
Corporation, The Wendy’s Company and YUM! Brands, Inc. For purposes of the performance graph, the returns of the 
companies in the Peer Group have been weighted according to their market capitalization as of the beginning of each period 
indicated. Burger King Worldwide, Inc. and Tim Hortons Inc. no longer have separate publicly traded stock and have thus been 
omitted from the Peer Group. Those companies were includedinthe Peer Group used in the Company’s 2013 Annual Report. 


*This performance graph does not constitute soliciting material and should not be deemed filed or incorporated by 
reference into any filing by The Wendy’s Company under the Securities Act of 1933, as amended, or the Securities Exchange 
Act of 1934, as amended, except to the extent The Wendy’s Company specifically incorporates this performance graph by 


reference into such other filing. 


Source: Research Data Group, Inc. 


(@) 
Wendys 


THE WENDY'S COMPANY 


CELEBRATING 45 YEARS OF QUALITY! 


At Wendy’s, we don't just do things differently, we strive to do things better. 
We stand for “honest” food - high quality, wholesome food, freshly prepared 
when you order it by people who honor the values of Founder Dave Thomas. 


We do it “Dave’s Way™.” We don’t cut corners. 


